
RSAL ESTATE SALES CONTW~
Clarksburg Town Center

(Phase I-B Townhouse Lob)

‘f% @&YT IS WAL ESTATE SALES CONTRACT (this “Contract”) is retie this
~k , 2001, bymd beween TE~ROOK CLARKSBURG, L.L.C., a

Delaw elititd liability compmy(''Seller''), mdMILLER AND SMITH LAND INC., a
Virginia co~omtio~ md is pmilIti ~si~ (“Purchmer” ).

RECITALS

A. Sellm is the ower of a tmct of kind, Origimlly containing 263 WKS, mom or Is,
md bow u “Clzkbwg Tow Center” (hemimfter mfend to s the “Clarkbtt~ Projwt”),
located in Montgom~Cowty, M~Imd(Ote’’Cmtn~n). ~eCltib~Pmjwt is show on
the dmwing a~hd ~ ad retie a pm of WISContit m Exhibit “W.

B. The Cltib~ hjwt is the subjmt of Mfid Plm No. 1-95042 (the
“Prelimin~ Plan”) wpmvd by the Montgome~ CoWty Pltig B@ (the “Platmiug
Board”). Pmwt to the Pmhtiw Pln a wmptiaive plmti dwelopment @ k

approv~ for the Cl*bW Pmj=t consisting of midentid, commid office uud Rti] u.

c. Pwc@er desires to buy from Seller, d Seller is wilfing to wI1 to Purch=er, a
pofiion of the Clwkbwg Pmjwt comprisd of a toti of foq-five (45) low or pmposd Iok for
the development of single faily altwhti hom~ fi.e., totiowm), comisting of thiny (30) Iok
for mtiet rate totiowe (mllmtively, !!Market &te Lo&,, md indltidudly,. a “Mafiet

Rate Lot”), md fiflen (15) lots for “MPDU’ totiom~ (~llmtively, “MPDU bta” md
individudly, m “MPDU Lot”). “MPDUS” m dweIkg ti~ wtich mmt be wld or Imti at
prices or renti mts no ~tm tbmt thow ~li~ti by the Cmmty for mdemtely prid
housing & sti fofi in C@tm 25A of the Montgom~ CoUty Cde (md m refed to
individtily m m ‘MPDU ”). ~e Mtiet Wte bs md the WOU bk ~ tim mdor
describd on Exhibit “B” awhd to md,mde a pm of this Contit d u mrnetim~ mf~
to in this Con@t coll=tively ~ “LoG” mtd kditidudly ~ a “Lnt”. This dc b includs
my ad all impmvam~, apptimmcm, ri#@, pritilege md ~mm~ kefiting, belonging
or peflaining to the bs (the “ Appumenancu”). The MS md Appwmcm Ne coll~tively
refereed to in tiIs Conmt m the “Prope@”.

NOW, THERSFORE, in considemtion of the mutual mvenm~ of Seller md Pmtier
set fofi below md for other gund md valtile considmtion, the meipt md sufficimcy of
wh,ch the ptiies acbowledge, Selim md Pumker agec u follows

1. AGWEMENT OF SALE AND PURCHASE

Seller a~ees to sell md convey to Pwchmer md Pwkm a- to pwh=e md
acquire fmm Seller, tinder the terns ad conditiom set foti in this Contmct, the Pmptty.
Purch~er achowltigm that the bnund~ lines ad aea of the bu, m shown on Exhibit “B”,
me approximate ad Ne subj=t to adjustment pmumt to the final pla~ of sutivision to be
recorded prior to s$ttlemcnt under this Conwt md tihw a~~ to aw~t the bk M they
may be so adjusted.



2. PURCHASE PR2CE

The pumhme price for each bt conmind \vithin the %optiy shall be m follows

~,,m,,-~”’rn””et ,a,.,o,m,

(each, a “Per Lot Price”):
ot. The Per Lot hce for the Lms, however,

shall be subject to incmme in mmtice with Pm~h 3 blow.

3. PURCHASE PMCE ESCALATION

Cowencing on the date of the fi~t wttlement ~er this Connct [but in no
event later ti the ou~ide dtic for the fit settlement m pmtidd in Exhibit ,,E,, hereto] (~e
“Trigger Date”) md continuing tiugh the he that all of the Mtiet Wte LOIS have bti
mqui~d by Pmka mdm this Con- the Pm bt Price for the Mtiet Rate bs Ml
incwe at the mte of ~ mu. ~ tic- f@or = to ewh M~ti We
Lot acquired on or after the Trigger Date shall & comptnd on a pm diem bmis, breed upn a
tkm hundti sixty (360) &y YW ~plid to the wml nmbcr of ds~ elspsed tim (ad
incl udi”g) the Trigga Date tiugb (ad inc Iuding) the date of sett Iement on the Lnt in qumtion.
Funher, it aRer the date of this Conmwt, the Comty incre=s the muimu wI= prices m
mmimm mntnl mte which may be chagti for the wc of MPDUS to be cottswcted on the
MPDU Lots ~MPDU Offering Rat=”), the Per ht Price for each MPDU Lot shll ~
incremed by the me ~amge m the inc- to the MPDU Offting Rstm.

4. DEPoS~, PAWNT OF PURCME PR2CE

The pm~e price for the fiop~ sM1 be ptid m follows:

(a) Within NO (2) bwin~ &W afier the exwution of tits Contwt by Seller
md Pwhmer, Pmhmer shall deliver to Uwt Tn GL
(the “Escrow Agent”), by ctifid chink o<wti ~fm the momt off~~

\~)Ollm (a (the “Deposit”). The E~mw Agat stil imatiely
deposit such ti& into a sqmte money mdet acmmt in a fdmlly imti bd. Amd
intemt on such finds shall bame pm of tbe “D-sit,’ md shall be psid to whichever p-
bmom~ entitled to the ~sit pmwt to the terns of this Contmct. UWn mmution of this
Contiwt, Seller, hmh~er md ~row Agent Ml mtm into a D~sit &mw Aqe~~t
goveting Escrow Agmfs duti~ mdw this Conwt sub~tidly in the fom awhd to md
retie a pm of this Con-t ~ Exhibit “D”. btid~ ti hk is not in default hcmd~,
the Escrow Agent shall retid the DWosit to Pumhaa u~n the lUer to wcw of (i) fiml
settlement under this Con-t, or (ii) pa~ent by Pmh~m to Sellm of the full motmt of the
Rec~ationd Facifiti~ Contdbution [defind in Pmgmph 8(a)fix)] due mder this Con-t.

(b) At the time of eah settlement mder tiIs Con~L Pwhmer shall pay to
Seller, in c=h or by wire ~fm, the ~plictile Per bt Price for @ bt then being scquid

(m such Per bt Price is incremd under Pm~ph 3), If Seller perfoms all of its obligation in
otier to complete settlement md the Settlemmt Agent [defined in Pma~ph 7(c)] fails to
disbume settlement pmee~ within two (2) dap sfter the date requirsd for settlement, Pumh&r
shall pay to Seller intermt on the mdisbumd mount at the mte of ten pement ( 10Yo)per am
breed on a 360-day yew, pm mtti tily, @m the swond &y @er the date ~uird for
settlement until the date disbuaent is retie. Disbmement weivti fiti 12:OOnoon on my
business day or mccivd at my time on my non-bwti~ dsy stil b d~mti to have b-
Eeived on the next succedlng bwinms day, khmw sbll pay my such intermt to Seller
within thee (3) bmin~ dam after settlement proce~ ~e disbmd, If Pmhuer ftils to pay
such intmst, Sellm may&w u~n the Dmage Fud in mcotice with Pm~ph g(g)(ii) to
pay such interest m iftbe intemt w=. CM. Cosk incti mder Pm~h 8(g)(i).

5. TITLE

(a) At the time of ezh settlaent under t~s Con~cL Seller shall convey m
Pumhmer fee sim#e title to the hts then being acquird. Sue~ title shall be mmketable, gd of
record, md im@le by a national title inswce Cornpmy”‘(the “Title Company ’t), subjmt.
however, only to@ ,,permi~~ Exceptions,,, ne P“emitt& Exc~tions shall cOnSiSt Of: (i)



the lien of cumnt gened real estate tm~ md othw public ctiges whch me not ~t due md
papble u of the date of settlment; (ii) zoning ad apptictile laws ad regulation; (iii) my
mattem pemittd mder Pa-h 5(c~i), the “Water md Swer Dwlmtion” [defied h
Pm~b 8(b)], the “@ociation Dmlmtion” [defmd in Pm~h So)], md my other mattm
affecting title which may be creatd afier the date of this Con@t md which Ue expressly
providti for in this Con~C (iv) my mattem which a c-t ~~tc SweY or p-~
inspwtion of the Wpeq would disclose md which exist m of the final &y of the “Study
Period” (defind in Pm~ph 18) (v) my mattem set fonh on the “Plats” [defined in
P-~h S(a)(ii)]; md (vi) my e=ementa, COV-S, r~tictiom, conditions, or other mattm
of title affecting the Prope~ which m of r~ods of the date of this Conwct.

(b) ~) Dting the Study Periti pmvidd for in Pm~ph 18, Pumhmm shall
review md satisfy ikelf m to dl title md suey mattem tiecting the %ope~. If my such
matter is umtisfwto~ to Pw~er, Pwh=ets sole IWOW ml be to temimte this Contit
during the Study Period in accotice with Pm~h 18 ad neive a mtid of the D~sit,
provided that Puh&er is not in default under this Contit. h no event shall Seller be obtigated
to cue my title or smey matter which is umatisfwto~ to Puhmer or have my Iitiility mlatti
to the sine,

(ii) NoWidtstmding the foregoing no d~s of wst, mongages, othw
lam security immmens or otbw finmcial emubmcm wcubering all or pm nf the Prom

(“Financing Liens”) shall be d=md to be Pemittd ti~tiom, excWt for ~o~e to be
adjutd bewmn the pds in wcofimce tith the mpm t- of this Con~ct (“Adjusted

Item”). At or before the time Of settlaent on wh ht, Seller ahdl caw the ~t to be
relemti km all finmcing Lim crmtd or bttd 10 & matd by Sellm, cxc~t for
Adjwtd Items. Sellm may we pm&& bm the pmhme price to obtain such wle=e,

(c) Aflm the cxmution of this Coowct, Seller may tie my of the following
actions without Pwckefs cement, m concerns bta not yet wquiti by Pwhmec

(i) create, modify, or Rlemc euemmta, rights-of-way, covenmta,
conditiom or ~stictiom which Seller dcteminw a n~- or appropriate for development
or use of the Pmpe~ or other pnniom of the C1~b~ hj~ pmtidcd tha none of the ~e
shall materially intdem with or materially incn%e the cost of com~cting or occup~ng the
single fmily horn= which Pmhmer intend to com~ct u~n the Pmpe~.

(ii) place new Rnmcing Liens agtimt bs md modify existing finmcing
Liem, pmvidd that all Rnmcing Liens encubcring hs may h mlwti by pa~ent to the
IendeKs) of m mout not excetiing the Per ht Price for the% bta.

(d) At cub settlemen~ Sellti sU1 delivm ~ tie Title Compmy C) Me
cmtom~ affidavit ceni~ng that Seller is not a “forei~ ~n” as defind by the htemd
Revenue Code or applicable regulations md tbst no fded tw withholding is requi~~ fii) the
cmtom~ affidavit ~uid by the Title Compmy to eliminate tim m owneta plicy of title
ins~ce the stitid exceptions for unfold mwhics’ Iiem md pmies in ~ss~ion, such
afidavit 10 be bmd uwn Sell#s wmal howlcdge md to reflwt such other mdficatiom m
Seller may rmonably rquwt, md (iii) such mwlutiom of Sell= m may be m=onably ~uiti
to evidence Sellefs authority to Comumate this ~on.

6. AUTHO~TY

(a). Seller rep~sents md w~ta to PwhMr that ewh of the following is
tme and conwt in all material respects os of the date of this Contic

(i) Seller is [he o~vner of fee simple titie to the PmPenY,

(ii) Seller h= full power md authori~ to enm into md consummate the
tmsaction described in this Contmct,
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(iii) Nei~er the entering into nor the consmmnatio” of the ~~uon
d=ri~ in this Con@t till conxtitite or reult in a tiolation or h~wh by Seller of sny
jud~ent, order, tit, injtmctimr or dwrm issud agsinst or im~md upon Seller m my
P&ement to which Seller is a P* or by wbicb it is hwd.

(iv) The pemon exmuting MIS Conmct on behalf of Seller h= fill
tuthority to do so md to bind Seller in accordmce with iu temrs, without ohttining sny Mm
approvals or comenrs.

(v) No ambments, exwu{iom, sssi~mrts for tbe bmefit of ctiitms,
or volunt~ proc&din& in btiptcy or tinder other debtor relief laws w pending agsimt

Seller.

(vi) That toSelleis kowltige, d except u may k sbom on the
Phme I Envirommbl Site &msment mfmcd on Exhibit “O” he~to: (A) the Pmpew d-
not contain sny h~dous substice; (B) Seller bti not conducted or tioriti the genemtion,

tmspo~atinn, stomge, ttearmat or dispsd at the PmPny of my htimts substsncc otbm
thmr is cwom~ multing fmm comtmctimr on smmmding pmpflis, (C) Seller h= not
weivd my tittm notice from my govewentil authority regtiing the p~sence of stty
humdous suhstmc= on the Pmpeny md (D) Seller hu not petiormd my “cl--up” of
h=wdom substmc= at the Propcfiy rquiti by the “htimmen~ bws” (hereinafter defind)
which could give rise to liability on tbe pm of Pwti m ndmbw my govemm~
authority fnr the coss of such CIW-UP or a lim or encmbmsrce on the h~. For p-
of tils subpmgmp4 “h-dous substice” mm my material defind m a h~om
substmce mdw the Compwhemive Envimtmrmti R=ptrm, Compmtion md Liability ACL
42 U.S.C. 9601 et sq., or tinder my stste “su-d” law c~tly in effmt in the state nf
MWlsnd (collwtively, the “Environmen@l Laws”). M tmd in tiIs subpsmvph, “Sellefs
Mowldge” me the wtual cmnt howldge of Tmcy Gmvm, tithnut invmtigation or
inqui~.

(h) Pwtier represen~ md wmts to Sellw tit mh nf the following is
tme md comet in d] material mspwts m of the &te of this Conmr

6) pwh=er h= fill pwer ad autbori~ to mtw into md cmts~ate
the tmnsmtion d=ri~ in this Contit.

(ii) Neitier the entering into this Contmct nor the consummation of the
tmsaction contemplate herein will constitute or r=ult in a vinlation m bmh by Pumti of
mY jud~ent, o~, ti\ injunction or d=~ issud agsimt or impnd u~n wbsser or my
a~ment tOwh]ch Pumh=er is a ptiy or by which it is hind,

(iii) The mn ex=uting this Conmt on be~f of Prrmb~r bss fill
authority to do so md to bind Pwhssm in acmtisnce with iu tetrtts, without obtsining srty
fuflher approvals or comcntx.

fiv) NO attWhmE, exmutions, msiwen~ for the benefit of cmdirom,
or VOIUW pmdlngs m btiptcy m mrdw other d~tm mhef laws w pmdlng a-r
Pumhsser.

(c) It shall be a condition pr~erfent to emh p~s obligtimt to prm~ to

each settlement ~bat the repmsentatiom d w-ties con:aind in Pm~phs 6(a) md 6(b)
shall be tme snd c~mt in all material respwras of the date of tit settlemmt.

7. SETTLEMENT

(a) (i) ~e number Of settlemen~ se occw under this ContmcC tbe spwific
Lots to be =qtir@ by Pinker at each settlement, md the ti~ing for ~h settlement m = *t
fonh on Exhibit ‘“R at~hti to md retie a pm of this Cmn~t.

-.2.m ..5-m{!
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(ii) Pw&r may ~quim more b~ al my setrlemmt tbm the nwba
of h~ rquird for M settlam~ pmtidd @ the dmigttmion of titiomd hk is ~pmv~ by
Seller md in all evms ~hma *dl aquke no 1= tbm m entire contigtmm stick of totio~
Lots. ht Ihe evmt that PwWm acquire mo~ b@ at my serrlammt thm is quid by rhis
Contict, crtit shall k Qven for the exc=s LOG aght the Mlement rqutimc for the next
succeding %rrlement(s).

(b) Under Pmgmph S@), Seller is substmtidly to complete cefltin
Development Wok in eme with the settlaen~ rquird der ExhIblt “W. ff Sellm ftils 10 do
so, the wrtlamt a kd (the “Pending Setiement”) WI h ~stpmtd mtil fifleen (15) &fi
after the Developmmt Wok in qu=tion b= bm subswtidly completi. ht that evmt, (i) excqt
dting my Exttion Ptiti (defid klow), the =alation fwtm pmtidd for ti Pmgmph 3 @l
abate tim the fiw @ tim the tie on wbiti the Pading Sertlemmt w= ori~ly quid to &
held tmtil the day the Developmmt Wok for the Pending SeMemat ~ ha subswtidly
complet~ md (ii) dl subs~uent wtrlmtms Ml be W~nd for a ~d of time WA m the
perid of Nsrpmtmmt of the Pmtig Settlmmt. If bwevm, my ~timmt is ~~nd md
the Developmmt Wotk nwq for thm smlemmt & tmt b subsmtidly ampletd titi
WO bmt~ wvcnty (270) tip tim the *on which the Pmfig Stiamt w otigindly to
have tien plwe (the “Oukide Date”), Pw&r shall tive the elmtion of (A) pmetiing to the
Pending %ttlemmt wi~ fiftem (15) da~ afiw the Dtt&ide Dti, titiut aY ducrion of the
pmk priw for the bk then tig ~~ ad tithmtt my -w of motie for inmmelete
wO* @) t~g this ContiL or (C) Mm mtmtig the Ou6ide Dtie for m additioti
pmiti of ttinety (90) &F (the “Etitssimr Perfod”). ~ W SW Sellm tirtm notiw of
is elwrion of(A), @), or (C) titi k (3) *W ti~ the titide Date. ff ~kw elms m
extmd the OuSide Dtie for the fitmion Pti~ ti @tion &tar pmtidsd for in P~gmph 3
shall botc dtig my ption of the &taion Ptiti. ff Wti CIWBto mtmtd the Oo@ide
Date md the Developmmt Wok nmq for the Pmdmg Settlmmt still k not b
stistitily mmpktd by tie expfion of tie Wtmim Pti~ Puk sMI hve the el=tion
of (A) p~dng to the Pmding Settlemmt titi fiftm (15) &W Mm the expbrion of the
Extension Perid, titbout my rtiuc!ion of the pwke price for the Lots thm baittg acqttiti and
without my mcmw of moni~ for inmmplele woti or (B) ttitmtig tis Conwt. Pmti
shall give Seller tirtm notice of i~ elwtion of (A) or (B) titi h (3) da~ aftti the expition
of the Extension Perid. [f Pm& cl@@ @ emd to the Pending Settlemmt pmumt to this
subp~~h, Seller WI pcrfom dl ouctimg it- of the Wvelopmmt WOW for the hk
being conveyed ~ wn oftw =Itlemettt m is ~rmbly prmtidlc ad Sellw sMI kve a right of

~W u~n tie ~s m W out this wO*. If hk elmb ~ t- ti COn@t pmwt ti
this subpmgmpk the D~sit sWI h m-d to Pm& @mvidd W no default tiis~ by
Purchmer under MS Contit) ad the emim shafl be raliwd of dl titility to one mmbm ~dm
this Con~t. If@& ftils m timely ex~k my el~tim @oti ~ %b- tmdw this
$ubp-gmph, Pttmbr shall & conclwively demd to hve elwted to p- to the Pmdittg
Settlement, No amlemtion by Pumker of the time for settlemmt on my Lot *I1 same to
accelmte the time for ptiomrmw of the Dmelopmmt Wok. Sellm may tely uptm the settlatrtmt
~hedule set foti in Exhibit “W in proswuting the Development Work,

(c) Each settlement shall be conductd by the &mw Agent m agent for the
Title Compmy or such other settlement agent m detemined by P“mber md remontily
acceptable to Se))er (the “Settlement Agent”). Serrlemmt ~all be held at 10:00 A.M. on the
date of settlement in the ofices of the Settlement Agent or a such otftm time mdor place m may
be mumdly aged u~n by Seller md Pmher. ~e delive~ to the Setiemmtt Agent of the
price for the pnion of the Pmeew then being mqui~ all other mms due at settlement @er
this Cmttmct, the ded, md such mber papem ad items = ue ~uimd by either pmy tinder the
terns of this Contmct (where ~phcable, pmpmly exwuted md whwladgd) shall be
considered gd md sufficient tender of pdmtmmce.

(d) At ewh settlement, Seller shall exwute md deliva a s~ial w-ty
deed to Purcb*~ for the ~tiimt of the Pmpmy then being mqm expmsly subj~t, however,
m the Pemitted Exceptiom.

(e) Each settlement shall be subjwt to the condition pmdent that, at the time

of settlement, no momtotim sM1 bs in eftmt by my gove~enti mthotity or pubhc utihty



compay which would p~vent the iwww of btdlding pemits or make tnmvailable ivatm, SWW,
or o[her necm~ utility sewice for dl hB then tO be mquifi (a “Moratorium”). If, at the time

\. of any sat lmen~ a Moratorium shall be in effwt, such settlement shll k poatpond until fifimn
( 15) dam afier the Momtnrium hm teminat~. If the Mommrium hm not (eminat& ivitbin Welve
(12) momhs afier the OrigiMily requird date for that aenlement, this COn~Cl shall aulomaricaiiy

Ieminate unless Pumh~er eiws, by tilten notice given to Seller within fifieen ( 15) dam afire the
cx pirutioll of the tWCIVO(12) monti periti, to waive this condition pmedent. h the event of
(emimnion under this Pamgmph 7(e), the DeWsil shall be rcltnned to Pwh~r (provided that no
default exists by Pumhmer undw rhis Con-t) ad the pmi~ Adl b mliwti of all liability m
one mother wdti this Con~ti. If Wkm waiva this contition prwden~ settlement tin the
ponion of the Mm in qumion Ml & held witi fifi~n (15) &W a6w the wsiver. M my
senlemsm is fmstpnnd tiawc of a Mmatntiw the ewdarion fwtor pmtidd for in Pm~h 3
shall abate dting the Wriod of Wsrponemmt md dl subsequent settlmen~ Ml be wstpnnd m
equal ptid of time.

8. DEVELOPMENT MA~EW

(a) To the extent not alretiy accomplished s nf rhe date of this Contmm,
Seller, at is sole expense, shall petiom h following work with respwt to the Pmpq (the
“Development Wnrk”)

(i) Obtin fi~ WPmV~ by the Plting Wd nf a site plm providing
for the developmmt of skgle family atihd totioma upon the Pm~ (the “Site Plm”).

fii) ob~n final WPmV~ by the COWSYof fiti plaB of subdivision for
the Pmpeny (the “ Pla6”) ad mod the Pk iu the Cmmty lad we@, ~tabfishing emh of
the b= u a legally suMivided lot.

(iii) Grade the hk to a bahm~ lot condition h accordmce with the

@ing elevatiOm *OW fnr tie ~B on tie fig plm which is stied m ad made pm of
i,, this Conmct u Exhibit “W (the “Grading Plan”). The ~ding woti stil be ftier subjwt to

Pmgmph 8(c).

(iv) COm~ct the public md private smeti in front of ad tijace”t to the
b~ (the “StreeM”) an that vehicul= wcs is pmvidti &wem wh of the Lots md a pubhc
Ihoroughf= open for ~vel. However, Pub-, at iw am CXPCW, sN1 h r~mible for
consrmcting all on-ht drivewap (including pipe stems and private tiv~), md tiveway
aprons. Pumhmer shall alm be ~miblc for imtiling dl sidewdb, @sy ~ md
Ieadwalh Imatd in tint of md tijacmt to =h mw of @ntiWou totinme hs (a “Lnt
Block”) md in the ptific or ptivate right+f-way bwem the pmp~ fine of the LOS md Ore
ctiline of the StiS. Such sidewak, -y - md Idwalb shall be imtilld by
PumhMr, at ik on expae, titbin thi~ (30) &P after tibasm substitidly completes
cnnstmction of the rotiouse mits to be Iwatsd on that kt Blink, subjti to mwmble
exrension for.sesmnal conditions. If PuEker do= not instil my of time items witiln the time
required, Sellw shell have the risht to install my of the mfinishd item md if Seller d- so,
Pumhmer, within thitry (30) daW after titren mqumt by Seller, shall reimbwe tn Sellm the
dirwt and rmtile cnsts incti by Seller to titil these item fin which cme Seller +dl
provide copim of paid invoices or nthm ~dle suppnting etidence tn Puhwr \titb m~~t
to the coss incti by Seller), PIU fifi~ ~mt (1570) for Selltis ovdd in mdetig
this work. If Pmh=er ftils tO m~e fill mimbment tO Sellw ~ ~uird tnrdm ti]s
Pua~aph, then my oukwding sms shall be dmd Cm Cnsk mdm Pmgraph 8(g)(i) md
Seller may dmw upon the Dmage Fmd in UOA= with Pn~h 8(g)(ii) to pay those Cm
Costs = if the CW COSKhad been incti mder Pm~h 8(g)(i). The Dma8e Fmd shall be
not deemed to & a hmitition upon P@befs htilfity for failwe to imtall the tive items or
pay my Cure Cos~ due to Seller. Pumh=er sM1 afm be respnmible for instilin~ at i~ ow
expense, ail on-bt sidewalks ad ledw~. Sellti, at i~ ow expeme, sh811 install all
sidewalks, greasy w= ad Ieadwalh in the public or private gbt~f-way k~ee~ tbe pmp~
line of common w pmcels ad the cutiline of the Skeek.
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(v) Consmct the private aliepap in the H of the LOE (tie
“ Alle~ay s”). tihmm, at ik own expense, shall commct all on-ht drivewaW mtd the tie-
ins whe~ the on-bt tivewap mee[ the Afl~aw. me Sueek ad All~aP we sometims
collectively refemd to in this Con@ts the “Roads’t,

(vi) hstall or cause m be imtall~ public water mtd public smil~ seww
lines in the rights+f-way of the Roads md stubbd to the pmpeny line of the Lots, provided that
Purchwer shall be ~mible for the installation of water ad sewer line within the Lots.

(vii) Gmt the necess~ e=menu md imtil the n=es~ conduits to
allow the extension of gm, elwtic, md cable W sefice to the hk, pmtidd that Pumh~
shall be rcs~mible for the immolation of dl such utility fin= titi the hts. P“n~w
whowlcdges that Seller maybe requird to imtil temp~ utility fwifitia to semice some or
all of the LOS (including, without limitation, extemfl pmpme tti) w ~nably required in
commtion with Seilefs development plms,

(viii) ConsWct the sto~ tinage s~tcm md Sti~WaWr d~~~n~lon

fwility or facilitim which will hadle the stomwtier mnoff hm the PmF~ (the “Stormwater
Facility”). At Sellefs discretion, the Stomwater Fwility may seine m a @iment conml pnd
duting constmction on tbe Cltisbwg Projmt ad be convetied by Seller to a pemment
stomwater mmagaent facility at a later time.

:.*V @ cO~@Ct *ew~dtY ~ratiod f~ititiy ,Ntiti by the Site
Plm (the “Community Rareational Fac*tf~n). b~m fiaff @yti ~titisti of=

Mm (~) p M mr *ti’-”wy wftx ti

ttis et m Pmhefs contribution tttwh the cost of the Com~ity R=Htioml
Fwiliti= (the “R=reationttI Facilities Contribution I)). ~e Rwmtional F&ilitia
Cotttibution shall be ptid in till by Pwh=er to Seller no later Otm tinety (90) da~ afire the
date of the fttml setiaal uder MIS Con~t. If Pmhmm fsik w pay the Recreatioti
Fwilitia Contribution by such date, then Seller may tiw u~n the D~sit m pay tic
Rwr=tional Facilities Contribution md Pumhmer shall promptly pay m Seller my shonfall
beween the momt of the Deposit md the mout of the R~wtiod Fwiliti6 Contribution.

(x) Perfom those other item of work which m d=i~ated = Sellefs
mpomibility on the Schdule of Dcvelopmmt R~mibiliti= @hd to md retie a pm of
this Con@ct m Exhibit “@,

(b) (i) me Development WO* maybe stagd over time by Seller ad Seller
shall diligently punue substantial completion of the Development Wok a to -h ~up of LOG
so m to coincide with or prwtie the pue md otier of settlement ~ set ftiti in Exhibit “F.
For the p~ses of Wls Con@t, Sti@ sMI be dead to tive k substmtially complmd
when the bme pating md cti ad getter have been imtilti on the Shek in tint of ad
providing access to the @up of hts then to be ~uiti. Funhm, the Development Woti u to
each ~up of Lots shall be deemti to have kn substm!idly completd even though the
fnilowing items of the Development Work have not yet k mmtict~ imulld, or perfomd
(collectively, the “Post-Settlement Item”) the Alleways, the Stomtwater Facilit~ the
Comunity Recreatioml Facilitia; comon zea lm&Wing md other impmvementi tn
common WW; top paving md mmtining impmvaen~ m the Stiw (otba ti b~e paving
CU*, md gutter} item of a s-nal or cometic name; md my other Development Work not
required for the issumce of building pemik for the comtiction nf howm u’~n the Lots thm
being acquired. Settlements sM1 p~eed in wotice with Exhibit “E’oeven though the Post
Settlement Items have not yet been imtallti, commctd, or petiomcd.

(ii) me pOst-Settlemmt Items shall be completd m follo,vs. With
respect to the Alle~a~, Seller md Purch=er shall coordinate their activities so that the
Alle~aN behind fach bt Blink shall be bw paved by Se{ler no later thm thiny (30) &W
before the date ~ the fimt closing on the SAC of a houso com~ctti on that Lot Block.
Pumhmer shall givf Seller at Ieat sixty (60) da~’ prior tittennotice of the date of such closing.
All other Post-Settlement Items shall be inslallti, commcted, or petiomd by Seller m such
time dting Selle@ development of the CItiburg Project!= Seller may detemine or the
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County may require. Ifi however, (A) my Post-Settlement Items must be imtiled, comtictd,
or perfomd in order for Purchmcr 10 obtain m wcupmcy pemit or my other pemit m
govemental wpmval for my house comtmctti by Pu~h~er, or (B) Seller fails to b~e pave
any Alle~ay by the time required under this Pm~ph 8(b)( ii), Pmhmer shall give Scllw
written notice so advising md Seller shall imtsll, cmtswct, or petiom such Post-Settlement
Item within thi~ (30) dab after rmeiving the notice. If Sell= ftils to do w, Pwhmcr may give
written notice to SelIm of Pumhmets immtion to tie over md petiom such Post-Senlement
Item i~eli If Seller ftils to commence such Post-Settlement Item within seven (7) dap d=
rweipt of such notice, or if, following such comencemmL Seller ftils diligently to pmsmute
the work, Purch~er may perfom that Post-Settlement Item. [f Pumhmer is mtitlti to petiom
md does perfom my Post-Settlement Item pmuat to this subpm~pi Seller shall mimbme
to Purchmer the tit md remonable out of ~ket msG inc~ by Pmh=er to petiom the
wok, plus fifieen (15Y.) pement m m adminishtive md ovefieed fee. The mimbumement sM1
be due within @ (30) dayx after tinen rqu=t by Pmh~er, mcompmiti by tittm
evidence of the cosk. If them is my disagreement bemwn the p~ie M to the Perid tit is
commercially monable to complete my such Post-Settlement Item, the matter shall be r~lvti
by the “%bitmtion hgineer” pmvidti for in Pm~h 8(d). h no evenq however, shall Seller
be requid to complete my Post-Settlement Item in INS thm five (5) bwines &W afier meipt
of Pwchwefs notice tivising of the item,

(c) h pdoming its ~ding wok, Seller shall plwe compactd fill within the
building pad on e=h bt to the bxment slti Me M sho~ for tit bt on the GAng Pl~
exc~t that Seller still plwe compwtd fill to titbii one fmt (1‘), plm or minus, of the ~ge
slab elevatiom, u show on the Gmding Plm. Such compa~d fill Ml extwd ta (10) fwt
be~nd the builtig pti. Sellw shall PIM non-s~cti fill on top of the compwtti fill, M
neces~, w that each Lot Blink being acquti at my pmicul~ settlement balac~ a a whole.
A Lot Bl~k shall be dmmd to balmce if no mom 1W cubic @ of dim tithin the bt Blwk
remaim to be moved mtior impnti h conwtirtn tith the comtmction of hm~efs how
u~n those Lotx (Msming that such hous= ~ comtictd a the @w shorn in the Gtig
Plm). hy excess dim rquired to be mmovd bm or imponad to a bt Blink in wmwtion
with the com~ction of Punhwefs houses (up to the limit set foti tive) shefl k mmovd ad
hauled away fim or impotid to the bt Blink (X the cme may be) by Mhwr, at ita wle
expeme. Seller shall desi~te a sjte witiIn the Cltibwg Pmjmt wha Whmm may d~sit
or obttin the excm din. At or before the time of mch i~wtion cdld for by Pm~ph 8(d),
Seller shall fitish to Whmw cefiificatiom by a Iicemti gmtwticd en~neer th~ the
compactd fill placd on the bk tha king *quti w- mmpmtd i“ ~otice titi
custom~ ind~~ stmd~ds. The cetiificatiom shall m to the benefit of bth Seller d
Pumhwr. Sellm sMI1 be respomible for all mdiiem con~l mw~ n~~imtd by Selltis
@ing wink, but Pwhmer sbdl be m~mibie for all sdment mntml m~m n~esximd
by Pumh&efs comtmction of bow~, including without lifibtiou the pm~r fintemce of
my sediment control devic= Imatd oukide of the Prep@ which sme a Lot or bs, u such
devic~ m identifid by Seller to Pwhmw at the bt i-tion pmwt to Pmgmph 8(d) or
fmm time to time th~fter ~Off.Lot Sediment Control Devices,,). To the extenttha my
Off-Lot Sdiment Conml Detices sewice some m all of the Prope~s weo s other pniom of
the Cltisbwg hj~t which ae not pm of the Pmpefiy, Seller shall wonably ap~tiion the
maintmmce respomibilitim mdor maintmce costs for such shred Off-ht Sdimt Control
Devices mong the owem of the pm~~ semd by such Off-ht Smtiment Control Dctic~.
Pumh~er shall have a right of en~ upon such other potions of the Cltibug Pmj@t in

CO~eCtiOn with my Of itS Maintmmce ~mibilitiw for Off.ht S&iment CO”WI D~vi~~
subjmt to the previsions of P-~ph 18(d) of this Contmct, md Puher shall cmrdinate is
activities on such other pofliom of the Cltisbwg Pmj%t \.,ith Selle: pfior to Pumhmcfs en~
thereon, p~h=er shall promptly petiom ik pmponionate shine of mti”t~ce
responsibilities with mspwt to, mtior pay a p~mta shine of the mtintemce costs OC such
shred Off-Lot Sediment Conkol Devices md Seller may &w upn the Dmage Fmtd if
Purch~er is in brwh of the foregoing. The Dmage Fund shall be not d~med to be a hmitation
upon Pumhmefs liability for such brewh. Pwbmer, m i~ own cost, shall post the bondr
rquimd by the Cpunty in com=tion with Pumhwefs stiipent control r~pmibiliti~ md,
upon settlement 00 ewh group of hts, shall cwpemte with Sq~er to obtain RIeme at the ewli~t
~ssible time of SQll&s @ng md sdiment conml bn& m~ting to such bti.



(d) Prior to settlement on my ~up of Lois, Seller md PMchmer shall join[ly
inspect the Development Work which is required to be substmtidly completed for settlement on
such bts. As a result of their inspmtiom the pmies shall jointly p~m a “Lot Ittsp~tion
Report”, in substmtidly the fom attachd 10this Conmt m Exhibit “W, setting fonh all items
of the Development Work so inspwted which require comtiott or completion. bong other
things, the Lot bspwtiott Re~m shall include all bage nmd to the cti ad guner of Roa&
adjoining the Lots ad my other ofl-bt impmvemems insmll~ by Seller &joining the Lots then
to be acquired, Seller sMI pefiom the Lot kpmtio” Repo~ item wlti” a re~O”able hme
after the inspmtion, subjwt to extension for Force Majew % defined in Pm~ph 9(e). No
settlement shall be delayd by the fact that bt hpection Repom items remain to be petiomti
unless the otttstmding items ti~t Puhmefs tifity to obttin building pemis for [he bN then
to be acquired. If the ptiiw ae ttttable to agw whether my item should be placed on the ht
hspmtiott RWOK the ptiia together shall selmt a disintemstd professioml engineer Iicd
in the State of M~lmd to resolve (be i~ue (the “Arbitration Engineer,,). The tiimtion
Engineer shall have at Ietit ten (1O)yu experiace in Imd development matte~. If the pmi~
me ttndle to agtm upon the selatiott of the fii~tion Enginmr, then, ttpn the application of
either p~, the tiitmtion Engineer shall be ~pointd by the Pr~ident of the M~lmd
Chapter of the berim Swiety of Civil Engin=m. The dwision of the Mltration Engittm
shall be binding upn the pmies. The ptii~ shall equally pay the fees of the Mimtion
Engineer, Upon the joint impmtion of tbe Development Work rquirti for settlement on wh
~up of Low, &h=er shall be dmmti to have wqtd such Developmmt Work (including,
without fimiution, the @ig, fillittg, ad compwtion work petiomd on those b~) md Sellw
shall have no Wer obligation or IiAility to kka titb -t to such Development WO*
exc~t for (i) the items s~ifidly set fottft on the bt ~~tion R~n, (ii) the items to k
perfomed after settlement in WCO*CC with Pm~h 8(b), md fiii) latent def~ts not
re=nably discovemble dting the impwtion. However, Seller shall have no obligation or
liability to Purchmer for latent defmts h my filling or mmpwtion wok protidd !hat the wotk
is the subjmt of a geotmbttical cefiiftcatiott tished to Pumhmer under P~~ph 8(c). h the
event of such a latent defw~ Pwber sk]] lwk wlely to the gmtmtica] e“gtiw Mti”g
the emneous cefiification. If my Alle~ay is not b=e pav~ prior to settlements comapl~d
in Pwa~ph 8(b)(i i), then the imp~tion of such work shall mke place titftin seven (7) da~ tim
Seller gives Pumh~m tittm notice of tbe substitial completion of the work md the terns of
this Pmgaph 8(d) shall apply to such work when tisp~ted.

(0 Pmh~er shall be ~mible for my dmage to the Rob md my otftm
off-Lot improvements com~ctti by Seller whtch is causal by Pumhmer or its agmts,
employees, contwtom, sukontitom, supplim or invitcm (collwtively, “Purch*r!s
Agents”). Fmm time to timq titbin tie (3) bwti~ &W @w titten ~uat by Sell~, the
pwies shall jointly re-imp=t the Roads ad other off-ht impmvcmenu tijoining Lots uWn
which houses ze under constmction or “Wn whlcb howes hve ken completed within the p~t
sixty (60) days. For those LOS u~n which a hmt~ hm ken completd, the pmim shall
complete a “Lot Completion Repotivt in the fom amhed to this Cottmct a Exhibit “1”. hy
dmage to impmvemen~ or Imdwaping instsfld by Seller in the pubtic tigbt+f-way bc~em
the pmpeny line of the hts ad the bti of the Rob which is notti dti”g the ~-inspwtion
shall be deemed to have been cawd by Pmhmer or ib AgettE md shall be Pm&s
raponsibility ~der this P-~h 8(~, ml= (i) the sme &age wm noted on the Lot
hpection Repoti prqued m a r=ttlt of the original impection of three impmvements, or (ii)
Pumhmer shows wkb re=mttile censinty that a pm other ti Pub~r or its Agents cawd
the dmage. If Seller elwts to insbll stiet Ii@@ or stiet trem prior m the completion of
Pumhmer’s house constmction, Pwch~er shall ttie spwial prwaution to avoid dmage to these
items. Pttmh=er shall not pti or store my equipment, buildlttg tierids, commction vebicl~,
tmilem or the like upon the Rob, the Lnb not yet a~uiti by kh~er, or other pnniom of
the Clmksburg Project, excqt m pemittd undw Pm-h ~~), ad shll not tmvel upn [be
Roads with other t~m mbber-tid vebicl=. ~h=w shall ~mply with all legal requimm~
related to its cons~ction of houses upon the hk, including, without limitation, the sdment
control requirements of the County md “s~ci~ pmt%tion u=” mam imposed by the
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County, shall mtintain its commction site in m orderly, naq md de condition, md shall keep
the Roads tiee tim mud din, md silt gencmted by i~ consmction mtivitia. Pumhmer shll
use come~ ially r~onable cffons to comply with the Build herica Beautifii Guidelin~
attached to a“d made a pm of this Contract m Exhibit ,,R,o. All co”mmction wrote resulting
from Pumhme#s activities shall be promptly disposed of by Pmh~er at a site not Iocatcd within
or adjoining the Cltisburg Proj=t. Pumhmer shall cawc PwhueFs AgenE to comply with the
restrictions binding upon Puxhaer under this Pm~h 8(~. Upn acquiring each Lot md wtil
conve~ng such Lot ad the house conswcted tbermn to a ttird pay home buyer (a “Home
Buyer”), Purch~er shall be re~mible for my dma8e or detiction to my tie= lncated on the
bt cawed by Pttrcber or Pwh~efs Agents,

(g) (i) If my &age occu which is PmMtis rmPonsibiliV ~dm
Pua~ph 8(O or if Puher otbemise defaulb mder P~~ph 8(O, then, pmvidd that
Pumhm ftils to ~tir the @age or cw tie defa~t tn Sell&S _~Ie ~ati~fwtion Mtin
thee (3) da~ afier notice by Sellw, Seller shall have the right (but not the obligating) to rcptir
the dmage or cm the default m the cme may be, However, in the cme of a hna fide
emergency, unsafe condition, or citation by my gove-e”tal authority rquiring more prompt
actinn, Seller may exmcise i~ right of self-help without giting the tiee (3) day notice to
Puchma but with such prior notice w may be pwtidle mdw the cim~s~c~, If Se]]m
repaim the dmage or ewes the default, Pumhmer shall pay to Seller the dirwt md re-nable
out+ f-~ket coss incti by Seller to effmt the qti or cm, PIW fifim ( 15Yo)percent m m

&iNS~tive ad ovefiti fee (the “Cure CosbJ$). Such pa~at SMI & d“e Mtin fifi=n
(15) &W tier titten demmd by Seller, acmmpticd by ~~le dwnatition sup~tig
the Cm Cosu.

(ii) To swttre Pumtiefs obtigatiom wdw this Pm~ph 8(@,

~~h~~ll~(-nc=h~m ~“~Bg~itis”ati-

e time of mh settlmen~ shll plwe in ~mw whbfie $ettfefiem AKent thd’ ““

CEat *ich Seiier may &aw for the pa~ent of Cm Costa (the ‘tDamage ~y~d~,). ~e
Dmage Fund shall be in addition to the price for the bm md my othw sms which ~b~ is
obligated to deliver at settlement. The Settlemat Agat hall pl~e the Dmage Fund in m
inte~st beting feddly imd bti wcomt md mcmd intemt on such su shall bwome
pm of the Dmage F~d. If Pmh=er ftils to pay my Cm COSS tn Sellm whm qtird udm
this Pmgaph 8(g), the Settlemcm Agmt, tithin five (5) d~ afier Sellefs written qtteL shall
disbmc the Cu Cosw to Scllm km the Dmage Fu~ to the exmt such ti& w avtdl~lc.
Seller shall simdmmwly pmtide a copy of the ~u~t to %&. Witi swm (~ &p
after my such disbumement horn the Dmage Fud, Pwhmer shll ~letish tbc Dmage Fmd
w that it is ~stoti to the fill mout which existed imcdiately prior to the dsbwemat.
Pwhmefs fail~e to r~lenish the Dmage Fud +dl be a default udm this Con@ct. Within
sixty (60) tin afier Pmhmefs completion of dl commction on the b~ ad pmvidcd tit
Seller h= no uwtisfiti cltims for the papent nf Cue Costa, the Senlment Agmt shall ~
the balmce of the Dmage Fund, if my, to Pumhmer. The Dmage Fund shall be not deacd to
be a limitation upon Purch&efs liability fnr dmage to the Rotis or other off.~t imPmveme”G,
fnr sediment control violations, for dma~e to or desmction of t~s, m for my default by
Pumhmer in is obligations under Pmqph 8(O. The Dmage Fund shall alw ww
Pumhmefs obligation waler Pw~phs 4(b), 8(a~iv), 8(c), 8(n)(ii), 8(p), ad 34 md the tem
of this Pm~pb g(g)(ii) sbail apply equally to hws upnn the’ Dmage Fmd made hy SellW
pu~umt to those previsions.

(h) G) The Proptiy is, or prim to the ftmt senlmmt will be, s“bjwt to
chwges smured by a lien against the Pmpeny which m intendd to cover or defray the cost of
the commction md imtdlation of all or pm of the public watm md swer sptems consnctd
within the Cltib~ Pmjmt (the “Water and Sewer ChaW~!l). The Watw md SWm
Chmges ze or will be imposed pumumt to a Dwlmtion of Water md Sewer Chwges rworded
mong the Lad Records of the County (the “Water and Sewer Dmlaration)!) md shall be
papble by Purchmm md all Home Buyem to a private utility ampmy or other ~i~ee of
Seller (the “Utiljty Cnmpattyr’). Each Lot shall be subjwtcd to the Water ad Smer
Dwlmtion at or @fore the time of settlement on that ht. A q~fi Water md Sewer Dmlmtion
is attached to ad retie pm of this Conmt u Exhibit “J-I”, Pumhwr achowledges that such
Water md Sewer kcl~tion is subject to revision md, if so, the Pmpe~ shall be subject to the
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Water ad Sewer Dwlmtiom u @ revi~d, pmvidd such revision dom not incmme the Watw
md Sewer Chwge$ pa@le by Pumh~er. Pwhmm a- to (A) incopmte into dl of ira
contmcs with Hme Buyem a notice of the Watw md Se~ver Ch~m in subs~tially the fom

\., attichd to ad made a PM of this Contmd m Exhibit “J-2” (tie “Water and Sewer ChaWer
Notice”), (B) provide ewh Home Buyer tith a copy .of the Water md Swer Dwimtion, md
(C) inco~omte into all dd conve~ng h~ to Home Buy@ a pmtision swing th~ such
conve~ce is subjmt to the Water md Seww Dml~tion, including the ~plictile rmotiing
references for the Water md Sewer Dwlmtiott r%otied agtimt the ht betig conveyti.
Pumhxr mhowltigm is meipt of the Watm md SWR C@= Notice ti Comwtion titb i~
pwchme of the bte udm ti~ Con@t. Pwh&r shall provide its Home Buym with my
mendti Water md Sewer Ctig= Notice mtdor Watti ad Swer Dmlmrion wticb may ~m
time to time be pmtidd to Pwhmer by Sell=. kbm shall pmtide to SelIw mtior the UUtiW
Compmy, promptly uWn ~tt~t hm eithm p~, copim of d~ ad settlement stmmen~
be~em ~hw md Home Buym ad copia of UW.md %cupacy ~mi~ for how
consmtd on the tits,

(iii) To expdite the extension of sewer tier wtier ~wice to the
Pmpe~ or other poniom of the Cltibwg bj@L Sellw may comtmct @n sewer m#or
water impmvemettta tit would othetise be com~ctd by the Couty or by the Wmhin@ott
Subufim Sai~ Co~ssion (the “WSSC”). [f Sellm commc~ such impmvemmu, Seller
may rweive ctii~ that cm be s~ndti to the WSSC in pa~ent of the Sfitms
Development Chzgm ~SDC”) which will & due to the WSSC in commtion with the
consmction of Puh=er’s hem= on the Prep@ ~SDC Crsdib”). fn dl even~, Pwch~ti, at
is on cost, shall be respomible for paying the SDC due in commtimt with the commction of
such homes. If Seller rmeives SDC CrtiiS ad if Sellm w chmsm in “itswle diwretimt, Scllm
may &igtt to Pumh=m, at or after my settlement, SDC Credits in m mount not m exceti the
mount of the SDC that will h mquird to be ptid to the WSSC for the hk then b@ng acquired
by Pttmhmer md Pwh-r shall simtdta~usly pay to Sellw, in cmh, m mount qual to the
mount of tbe SDC Cmdita being msigrted. if SDC Credik have not been previowly msi~d to
Pttmhmer for my ptiiculm ht. Pmh~er shall notify Sellw when Pmher is mtiy to pay the
SDC for that bt ad shall ~tin from pafing the SDC for a ptid of seven (7) dap @m
giving the notice to allow Seller a final op~mity to reign to Puhmm SDC Cdiu with
respect to such bt. If Seller m~m my @iWent of SDC CmdiB udw this P-vph, Seller
shall furnish to Puhmer remnable documentation evidmcing Sell&s om~hip of d right to
wsi~ tbe SDC Crsdits md the WSS~s willin~ms to wc~t the SDC Ctix in pa~ent of the
SDC.

(i) Purchaer achowiedgm that the Propefiy is pro~sed to be includad
within the Clmkhurg TOW Center Development Dtstrict (the “Tax District{ $), a sp~ial tming
distict which maybe created by the County. Purchmer &her achowledges rmeipt of notice of
the TM District in the fom attachd to md retie a pm of this Cmtmt x Exhibit “K (the “Tax
District Notice”). If the Tm District is establish, Pumh=r ad ah subsequent owcr of a
ht will be liable to pay aually my special msessment m~or spmial tm im~md mder
Chapter 14 of the Montgomew Couty Code (the “Tax Dktrict @wsment”). Pmkr a-
to inco~mte into all of ik conwcB with Home Buyem or my otftm pwbmem of LOS the Tm
Qiatict Notice in substitially the fom m set foti in Exhibit “K”. Puti~ ~tiwldgm th~
tbe mowk of the T= Distict Mmmmt set fotth in the Tm Disrnct Notice ~ Wimatm only
md subjwt to chmge tim time to time. Pwti shall pmtide is Home BuKm or my other
pwchmm of bs with my mended Tu Dtstict Notice which may from time to time be pmvidd
to Pumhmer by Seller.
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0) (i) Seller h= created or will create ,? hommwnem ~smiation (the
“Association”) for the pupose of facilitating the orderly and ~ohesive development md use of
the rmidemial co~mities of the Cl*sburg Pmjmt. Among other things, the Association will
administer cenain covenmts md will OW, opemte md maintain cetrtin comon zes md



common facilities Iocatd within the Clmhburg Project. Seller hm rmordd m tvill record a
declation of covmms with reWwt to the Assmiation mong the Imd rwmds of Montgom~
County, :Mwlmd (the “Association Dmlarationw). E&h bt shall be subjected to the
Association Dwlmtion at or before the time of settlemat waler tis Conmct on such bt. me
Association Declmtion sMI obligtie hommwem tithin the Prep@ to pay msessmmtb for
the expenses of the Association md mber p~os~ identified in the Association Declmtion
(“Association Assasmenk”). As a “Pmicipattig Build&, Pwchmer shall pay m Associtimt
=sessment of ~11~(~ p~ M! (~e ‘:~sociation Cmrtribtttimt”).
The Asswiation Contib”tion ~ to emh ht shall be ptid by Pmhmer at the time of settlemmt
under KIS ConUSt. h mi~ttion to the Asswiation Contribution, Pmhmer may bmome
obligatd to pay the full assessments levied by the As~iatimt for a bt under ctin
circumstmces m ae aet fotih in Swtion s.7 tbe ~~iation D~imtion, Prior to the date of this
Contmct, Seller tiisbed to Pmbmer &fi copia of the Aswiation kimtion md othm
governing docmen~ for the Aasmiation (collmtively, the “hsociation Document”).
Purchaer h= hti the opponunity to revim md to ~tisfy itaeif ~ to tie hciation Docmmta.
Purchmer is awwo tbst the AssNiation Dmumens me subjmt to mtiew ad wpmval by the
County. Sellm may m&e ad Pttmh~m shall be bud by such chmgcs, tiditiom ad deletiom
to the Association Dmments m Seiler may dea necm~ or appropriate, pmvidd that the
cbmges, additions or deletiom do not materially ad advemely ti~t deveio~mt of the
Pmpeny in accordmce titb the Site Plm. h the evat that Seller dmi~s to m&e my chmgm,
additions or deletions to the Asswiation D=lmtion afier my settlwmL Pwh~er shall
promptly exmute such consen~ m Seiler may _tily qti to suktin~e the bts
acquird by Pwchuer to the opmtion ad eff~t of the &ition Dwlmtion m mendad. h
accordmce with Swtion 11B-107 of the Real Pmpe~ tilcle of the ~otmd Cde of
M~lmd, m mendd, Pumhuer whowldgm meipt of the follotig notice

NOTfCE

THE SELLER IS NQUfRED BY MW TO FURNISH YOU AT OR BEFOW
THE TfME THE CONTRACT IS ENTERED fNTO, OR WfTHm SEVEN (7)
CALENDAR DAYS OF ENTERfNG ~0 THE cONTRACT, ALL OF THE
~ORMATION LISTED fN SE~ION 11B-i07@) OF THE MARYLAND
HOMEOWNEm ASSOCMTION A~. THE NORMATION IS AS FOLLOW%

(1) THE N~E, P~CfPAL ~DRESS, AND TELEPHONE -ER
OF THE VENDOR AND OF THE DECLARANT, fF THE DECLARANT 1SNOT THE
VENDOR

(2) A DESCRIPTION OF

● THE LOCATION AND SEE OF THE DEVELOPMENT, NCLUD~G
THE Mm~ AND ~ -ER OF LOTS CURRENTLY PLANNED
OR PERMfTTED, fF APPLICABLE, WHICH MAY BE CONTA~D wfTHfN THE
DEVELOPMEW AND

● AW PROPERTY OWNED BY THE DECLAftANT OR THE
VENDOR CONTIGUOUS TO THE DEVELOPMENT WHICH IS TO BE
DEDICATED TO PUBLIC USE; AND

. A COPY OF THE BYLAWS AND RULES OF THE PRfMARY
DEVELOPMENT, AND OF OTHER WLATED DEVELOPMENTS, TO THE
EXTENT AvAmLE, TO WHICH THE PURCHASER SHALL BECOME
OBLIGATED ON BECOM~G AN OWNER OF THE PROPERN, fNCLUDfNG A
STATEMENT THAT THESE OBLIGATIONS ARE ENFORCEABLE AGAWST AN
OWNER AND THE OWNER’S TENANTS, m APPLICABLE.

(ii) Seiler ivill ptovide to firch~m a .~mwent conttiting disclos~
about !he Associatlgn that Purch=er is requir~ to give to ~~e Buyem in ucodmce with
Section I IB-I 05 # the M~lmd Hotnmwnem Association Act (the “Awociation Disclosure

;~yA2:70w ,., -.@,,
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Statement”), At m before the time that Puhmer entem into a conwt with a Home Buyw for
the sale of a Lot, Pwchmer shall provide the Home Buyer with the Aswiation Disclosw
SQtemem md shall obtin from the Home Buyer a written whowldgement that the
Association Discloswe Stmemem W= rweived. Pumhmer sbefl provide Seller with a copy of
such tirren ackrrowled~ent.

(k) Pwcb%er cttvermms m follows: (i) upon comenci”g cmrxtmctio” of WY
building, Purchmer shall diligently md continuowly pmsmute the comtmction to completion;
and (ii) the development of the Pmpe~ shall be in acotimce with the Site Plm, including,
without timitation, my on-Lot Imdscaping plms made a pm of the Site Plm.

(1) At all times, my mndel home commcted upon a Lot (i”c]”~ng
Imdscaping) stil be mtinttinsd by Pwch~er b fit+l~ condition ad repair.

(m) At or before the &te of h Con@& Sell= h= fmrrishd to Pumh~w a
copy of the Widelines which sMI govern the exttior ~p~ce of the improvement to k
constmcted witiln the Clmhbwg Project (the “D=ign Guideline=”). The D=i~ Guidelinm
we fufier identifiti on Exhibit “L” at~hd to md made a pmt of this Con@t. Afier the date
of this Contit, Seller shall have the right to ckge the Desigrt Guidelines md Pumhmer shall
be bound by the ckge. However, unlms othetise rquird by the Couty, no chmge in the
Dmi@ Guidelinw shall be binding upnn Pwhmm u concern houe dmi~ ~pmvd in
accotice witi Pm~b g(n) before the c~ge is effmtd. Appmvds of tibefs howe

desigrm md my otbm dmiw for the ititid com~ction of impmvemmk upn the hts tkt ~
duly givm in accortice with Pmgmph 8(n), sMl be bindig upnn Sellm, my succmmr pemrr
or entity rmpnmible for dfii~ review in the Clmksbwg Frnjwq md their respative
represen~ivw, Pmhwer may not & rquid to mmd or mdfy my such appmvd d~igm
that would r~ult in a material incm~e to Pw&#s COSKof commctimr on the bk.

(n) (i) The acbitm~, desi~ md exttior featwes oftie impmveme”~ ~
Pumhmer inten& to consmct or imtill upon the Pmpeq rqui~ the qpmvd of Seller. Befors
comencing the com~ction or installation of my building, s~~ or otbm improvemms
upon the Pmpev, tihmsr sNI submit to Sellsr, md obtin Sell&s tittm wpmval ofi plm
md spwificatiom +otig ti rmmrmble detil the mhit=m, dai~ md exterior featis of
such pmpomd impmvaenk inclti~ without ~itioq site, grsding md Ism@ing plm
(such plm md ~ifitiiom behg ~f- tn m “Plans”). hy Ph wtich rqti
govementi wpmvd stil b submittal to Sellm for Mm md ~pmv~ prior to ~~

submission to the ~pfic&le govementi mtfrority who= Wpmvd is rqti. All Plm
submittal to Seller sMI comply titb the Pmltim Plm the Site Plm, the D6i~ Guidetina,
the Aswiarion Mumts, all applicable govmenti rqui~ens, md dl marta of rword
affecting tbe Prope~ (coll~tively, the “Governing Stsndarti ”). Following this submisiou
Pmhmer shall Mah to Seller such tiditioti materi& md infomtiion abnut the exterior of
Purchm&s pmpomd improvement u Seller may ~tiIy ~qu~t. me ~dltional ~at~~s

and information shall be furnished within seven (7) da~ after Sellefs rqumt. Seller shall -t
or deny its appmvd of tbe Plms, in is xnie mrd abwlute di~retimr, by tittm notice to Pmk
given witi WIW (30) dam &er tbe date on which Sellm meive a complete wt of the PIw. If
Seller detim Tprnvrd, Pwbmcr sM1 m~e ~pmpri~e wisiotm to the Plm in ordw that Sends
objwtiom cm & =tisfiti. If Seller ftils to ~pmve or objm to the Plw h titing titi thi~
(30) da~ afier titig a complete set of the Plmm hm Pink, SelIw WI b dmd to bve
appmvd the Pl~, pmtidti tba~ when subtitig the Plw to SeOw, Pub- giva SeOa a
titten notice exp~sly stating in c~itd lettm x follows “THE ENCLOSED PWS ARR
BEING SUBM~ED TO YOU FOR YOUR APPROVAL IN ACCORDANCE WITH
PARAGRAPH Mn) OF THE WAL ESTATE SALES CONTW~ BE~EN US DATED
[lNSERT DATE OF THIS CO~~]. IF YOU FAfL TO AFPRO~ OR 0~~ TO
THESE PLANS IN WfHTING WITHIN THIRTY (30) DAYS FROM YOUR RSCEI~ OF
THESE PLANS, YOU WILL BE DEEMED TO HAVE APPROVED THE PLANS.” The
Plmm u wpmvd by Seller shli not be mattidly mtifid ~vitbout Sellefs prior tittmr wpmvd,
such qpmval not Q be _onably titield or dek@. SellW is mtieting the PIw wlely for
its ow purpns~ d Sellefs qpmvd of my Plmrs *all not * cnmwd ~ a mpmsenrmion or
w~ry by Sellw ~f the smc~l or tictioti tiqwy of rbi mmem detild h the PIw, the
fiti=s of the impqvmm~ for tbcir imendti p-, the confotity of the imprnvme”m witi
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~plictile zoting or building cndw, r=tictiom of mod, or othw le@ ~bents or ~ to my
othm maner whauoever. Sell=, at is sole discretion, may msi~ its desi~ mvimv md approval
rights hereunder to a desiq review comittee, comunity ~bitwt, or simiiw enti~s maybe
established for the Association m~or tbe Cl&burg Pmjwt.

(ii) All improvements conitict~ or i“stiled o“ the Propew by
Pumhmer shall be in accordmce with the Coveting Stmdw& md with the Plms for such
improvement appmvti in writing by Seller, Without limiting the gmertiity of the foregoin~
Purc&er shall stictly adhere to the imptiow mm calculations ~tnbtishd for the hs m wt
fotih in the D=i~ Guidelines. Witiin tbi~ (30) &p after Pwhuer substmtially completes
constmction of the towtiouse units to be Iocatd on each Lot BIwL Pmhmer shall provide
Seller with a copy of ~-built plm for such totiotme uits, ccfifid by a licensed enginm,
setting foti the impewious == witin ewh ht. If my building material smples with rapwt
to the impmvemenk have ben subtittd to md appmvd by Seller, the building mmtials
actually used by Pumhmer shall be in stdct acmrdmce with the saplm so appmvd,
kpmvemen~ cons~ctd or installed by Pumhmm, including, tithout limititio~ my
ladsc~ing elements, which do not cnnfom to the Govting SMti ad qproved Plms
shall be removal, altered or r~laced by Pwhm, at is sole cost, w tit such impmvemenu me

made to cOnfOm to the sine. ~e removal, dtemtiom or rqlzementa shll be completzd
within fifieen (15) dam tier tittm demmd by Seller. It however, such wok is not re~ontily
smc~tible of being completed within the fiftmn (15) day periud, tihmer shall have such
additinnd time to complete the work M maybe r~tilq pmvidd that Pinker comenc~
the work within the fiftm (15) day perid, diligently pm~uta the wok themtim, ad in dl
events completes the work within fonyfive (45) da~ aftm Sellefa dmmd. If Pumbmer ftila to
complete such WOAu pmvidd in this Pm~4 Seller sMI hve the right to do w. If Seller
does w, Pwhwer, within ten (10) WN afier titten qu~t by Sellm, shll mimbune to Sellm
the direct md remomble COS6 incmd by Seller to complete such work (in wtich c~e Seller
shall provide copies of ptid invoices nr otba ~omble suppnfing etidence to Pmhmer with
respwt to the COSBincwd by Seller), plus fifieen pement (15°/0) for Sellefs ovefiead in
undetiing this wok. [f P~cher fails to m&e ftdl reimbmement to Seller u rquired mdm,.. ~
this Pmwpi then my ouktmding sus skll & d~md Cttm COs@uder Pmgaph 8(g~l)
ad Seller may dmw upn the Dmage Fmd in =ordmce with P=~h S(g)fii) to pay those
Cure COSWu if the Cwe Cosb M been incti m&r P~~h 8(g~). ~e Dmage Fwd
shall be not deemd to be a limitmion upnn Pwh~e<s Iitiility for ftilm to comtmct or imull

impmvemenB in accordmce with the Geveming S@ti ad appmvti Plms or my otier
default by Pwhwer in is obligation under this PmHL

(0) Seller resews the righh without Pwh=tis Commt or joinder, to mend
the Prefimin~ Plm or Stte Plm m they relate to my Imd other tbm the Prep@, pmvidti that
my such wendment shall not materially incre~e Pmhmtis cosb of comtmcting its totioue
product on the Pmpmty. hy sueet nma show i“ the ~lh~ Plm or Site PIm ~e s“bj~t
to cbmge by Seller, in ik wle md absolute diwmtinn. &haer atil not smk to mend the
Prelimin~ Plm or Site Plm

@) Except for t~s md sadi~ conductti on the Pmp~ uder Pm~h 1a
below, Pumber sMI mt petiom my wok on my Lee not yti ~ti by Puhmer. Ftim,
exc~t w pmvidd in this Pm~ph a@), Pmkr sM1 not I-c my tiler or stem my
quipmem or matetiti on such bs or on my otb~ ~tion of the Cltibwg Pmjmt. Seller sM1
retie avtilable to ~h~ a singing mu for Pwb&a mmtition tilw, consmction
quipmen[ ad building materials. Upnn Pmhm#s w of the w~g ~ (i) ~mh=r Ml
mainttin the stiging ma in m oderly, neat, md wfe conditiom ~i) PmM&a ux of the staging
- SMI be at Pmheds sole risk ad Seller sMI not be ~mibie for my theft or daage to
Purchmefs pemond pmpe~, (iii) Seller shall have the fight to mime the sa@g ma upnn thi~
(30) clap’ prior notice to Pmh~er, md (iv) upon the slier of such ml~tio” or fift~n ( 15) da~
afler Mh=er substmtially complet= its cons~ction on tie Pmp~, PmMer shall remove all
of its equipment md mattials from the singing ma ad btom the Ma to substmtiaily the
cnndition it wu in imdiately prior to Pmhmds we of the - Sellm may bw upn tie
Dmage Fmd if Pwcb&r is in b~wh of this Pm~pb. me Dmage Fund shall be nm dmmed
to be a limitation ppon Pwch=efls liability for such b~wh.
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c0ntributi0n0_~l$*~$!~~keRateL0tf0reachMMketRateLot

ch settlemen~ Pumhmer shall pay to Seller a

then being acquired (the “Advem~f,g~’”COntfibtitio#)), m be applied to a cmmmmitytide
‘,, advenising pro- for Clhburg Tow’ Cmtm. &hmer shall not be rcquid to pay the

Advefiising Cmttibution for my MPDU Lm. Seller shall have sole md exclusive discretion to
fom.late md implacnt the tivenising pmgmm for the Cltibwg Pmj=t md to apply the
Adve~ising Contribution accordingly, With res~ct to Pumh=efs ow advefiising pm~, dl
advefllsemcnts propoati to be disseminated md all mwketing si~s proposti to be ermted by or
on behalf of Pumhaaer with Bwt to the Pmpe~ shafl be in accordace with all applicable
laws and governmental regulations md shall be subjmt to Sellcfs prior written approval.
Funher, the propsd Iwation of my such mmketing sigm shall be subjmt to Sellefs prior
written approval, Such approvals shall not be uaconably wi~eld or delayed. Seller may, at
Purchtiefs expeme, O) remove my si~s ermted by Pumhmer W Seller hm not appmv~ m

(ii) remove mY siws which, in Sends sole optilon, we no Imger mq”ird to promote tie Sde of
Pwchmefs hmmes on the Prope~, provided that Pwchsser fails 10 remove such si~ within 24
houm after being requ~ted by Seller to do so. All of Pumhaefs adveflising shall set fofi in a
conspicuow mmmer the Claksburg Tow Center name wd logo (or such other mtieting name
and logo for the Clwksbwg Projmt a maybe selwti by Seller) md Pmch~r shall not identify
its development md comtmction activities with m~mt to the Pm~ by my other hae tml~
mhe~ise explicitly a~ed to in titing by Seller. At all times that Pumhmer is mtieting
homes upon the Pmpe~, Pwhwr shall mtintdn a display of is hom~ atrd a supply of is
promotioti matid in the Visitofs Cmter for the Clbb~ Pmj=L Such display sbaO be
~=mmbly satishto~ m Sell=. W!thln ~ (30) &ya Wr titta rque~ by Seller made
from time to time, %haam shall pay to Seller a pm mts sk of tie mutiie exp~
incmed by Seller to opemte md mcintain the Visitods Ccmm. Seller stil pmtide to Puhmm,
within fifieen (15) daya after the &te of this Con@g m estimti budget setting fmtb
Pubmefs pm mta Sk of such expmses. Dtig the mtieting period ad prior to the
opening of Pwhmefs mdel hom~s), Pwbaa&s ~~sentative sMI wcupy a poflion of the
Visitofs Center, & desi~tti by Seller, dting nomml sales hom for the p“~ose of pmvi~ng
infomatimt about Pwch~e/s homing product. Puhaae mbowltigw that’ it is familiu titb
Sellefs policies ad pmedwes regtiing displafi, exhibik md other promotional items to be
used in the Visitofs Center ad ticfl Aide by md comply ~vith such ~licies md pwedw~ m
may be modified from time to time by Seller.

(ii) Pwctier Ml filly cmp-te with dl mnaide d estite bmkem md
offer a mwket mte selfing commisimt for their micm. Pmhmer Ml not take my -t
action that re=onably could be mtticipated to hm, diminish or advemely affwt the positive
relationship be~een the gened bmkemge cmmmmity md the Cltibwg Pmj~t. Pmhmw
shall promote raltm coopemtion in the Cltib~ Pmjmt by displa~ng “Bmkem Wmly
WelcomW in all print md electronic mdia sdveniaing. Nothing in this subpam~h sMI be
deemed to create my obligation or liability on the pti of Seller titb mpwt to the payment of
my brokemge commissions in the sale of a ht by the Pwhaaer md Pmhaaer shall indemtti~i
hold hmless, md defend Seller against dl loss, liability or expense, including remmmble
attome~’ fees md litigation costs, incumed by Seller resulting hm my claim related to any such
brokemge commissions.

(r) If my SD bwoma due bm either ptiy (the !tPayorr,) to the other p~
(the “Payee”) under this Pwagmph g md the Payer faila to pay the am ~ md when requi~
the outstanding sm shall bem intemt fmm is due date wtil paid at the “Prime wte” plus tie
percent (370). The temr “Prime Rate” mems the prime mte of interest for Iwge money centm
b~s = published in the Money Rates section of the Wall Steet Jmmml m of the date closest to
@ut befo~) the due date of such sum. If the Wall Smeet Ioumd c-s to publish such rote, the
Prime Rate shall be dctemined by reference to such other business newspaper or perid:cal that
regul~ly publish= such rates maybe selected by the Payee.

,-W 2,7W... -.M, ,
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(s) (i) Pumhmer whowldges that, prim to the date of this ConmWt, it WW
advised by Seller of the mattem set fonh in Exhibit “M” anaqhti to md made a pm of Mls
Contract. Pumh=er sbal~de all disclosure to ik Home BuM required by applicable law in
tbe sale of homes upon the Pm7q, including, without limi~ion, 1 gg.m&@gW+

#&.’ .,.
required under the M~lmd Homeowem Association Act (includin ffie Assoclatmn DISCIOSUK
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Statement), (ii)”the Wat6~==f@ti@’M6ti~e, (iiiytfi&%n~@+&ot~ad (iv) the

$~<~~~f~;k~w,.r~uird pumwt to Swtion 4&12 of the .Montgome~
County Code, which SpWIal Pm[muon &ea ~sc]osw shall be s“bs~tially in the fom
mtachd (o md retie a pti of this Conmct m Exhibit “N’. Within thi~ (30) dap after entrnng
into my sales con~ct with a Home Buyer for a hi, Puhmer tid] provide SeIIer ,vl~

‘=*@!g.g5e~~+@**&’~~uPOf the Home Buyefs r~eipt of the .+ssmiation
Disclosure Statement md tme md complete copies of the “mites refme”cd m items (ii) th”@

(iv) abve, each siwti by the Home Buys. Pinker shall be responsible for dl
representation retie by Pmh=er mtd its agenk to Home Buyem md Iesees of home u~n the
Pmptiy and Purchwer shall indemify Seller for all loss, liability m expeme, including
attomefi’ fees, incmed by Seller u a result of my bmch of Pumhmefs obligations m set fofi
in this subpma~aph. Prior to Pwber comencing des of h~ to Home Buyem, PW~J
shall ppvide Seller with a smple fom of sd~ conmt kcIu&ng d] ~denti rhmto W
Pumhwm intends to we for the sde of Los. ThemaRm, Pmhmer shall promptly pmtide Sellm
with my material mmticms to such .fom of sals conmt or tida&. Upon the re=otile
~u=t of Seller mdor the Utility Compmy w may be made within WO (2) yem after the &te
on which Pmhmer settl~ on a bt with Seller, Pmhmer shll also promptly provide the
rcquating pmty with copim of the exmuted sde cmttict beWeen Pwch=er md the Home
Buyer for such bt. Such ex%utd contict may be tiacted to delete spmific business tem but
in all evens the con-t shall identify all previsions relating to the rquirti notic= md
disclosures refemnccd in tiIs PmWph 8(s). Seller is reviewing Pmhefs salm contik
solely for its ow p~ses ad such review shall not bc com~d ~ a rep~~~tion or w~ty
by Sellm of the Iegd sufficiency or facmd W-Y of my mattem wt fofi in %hefs sdea
contrac= ms to my other matter wha~oever.

(ii) Wtbin tftitiy (30) dap afier the end of each calendm yew q.mtw,
Purcher shll provide to Seller a titten r~n ceti~ng (A) dl bk for which Pmhmw h
entered into sales contis with Home Buyem dtig the prmdng qttwer, or (B) that Pwhmw
did not enter into my sales conmck for hu tith Home Buwm dting the pmcding qwm.
For each Lot that hm been placed waler contmct, the q-erly repn to Seller shall identifi the
lot ad block number, addrms, ad nme of the Home Buyer. kh=ts obligation to pmtide
Seller with the foregoing qumerly sd= repofl shall continue mtil Pmhmer hz sold all of the
bu.

(t) If Pmhmer at my time deems it nwm~ to file a plat of r=ubditition
with respmt to all or my ponion of the Prep@, such pla~s) of subdivision sMI be subj=t to
Sellefs review md titten appmvd prior to submission of the such pmposd plat(s) to the
~PPrOpriate gOVe~~nt~ authorities. All cosu -izd with my such plat(s) of ms”tivisio~
lncludlng, w!thout Ilmltatlon, p~ation md mtiing C*W, shall be mmh~efs WIe
responsibility. No such plat(s) *all chmge the nmbm of bfi comprising the Prep@ or
materially or advemely impmt my pofiion of the Cl~ksbwg Pmjwt oth~ thm the hpe~.

9. DEFAULT

(a) If Seller ftils to settle on my Lob when q“ir~ by this COnWI, Or if

Seller shall othmise b~ach or default uder my of the pmvisiom of this Contmt, Pwch=efs
sole remedy shall be either (i) to rmeive a refmd of the D~sit, following which this Con@t
shall teminate md the pmies shall be relievd of all li~ility to each other, or (ii) to sw
specific per fommce of this Contit. Punhuer sMI not be entitled to smk or rmover dmaga
from Seller for my brewh or default under this Con~ct. Despite the f0Rg0in5, if SeIIW
breaches or defaults in the pe$ommce of my of i~ obligations under Pmgaphs 8, 14. or 16
which me requirti m be pefiomd after settlement, Pmchmer may exemise my ad all righk
and remedies, at law or in equity, which may be avtilable for such breach or default.

(b) [f Purchmer fails to settle on the Pmpemy when rcquird by this Cmttmc~
or if Purch=er shall orhewise b=ach or default in the petiommce of my of is obligations to k
pmfomd under this Contmct at or prior to serrlemmt, the De~sit Ml be delivered by Ewmw
Agent to Seller = complete md liquidated dmag= md = S #s sole remedy for Pumhwefs
breach or default. The~fter, this Commct shall temi”ate % Seller ad Pmhmer shall be
relieved of futier Iiability under this ConWL m law or in quity. Seller md PumhUer
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achowledge that it would k exmemeiy impmcticd md dificult to sscetin the actual dmaga
~vhich would be suffered by Seller if Purchaser fails to conswate the p“mhe of the Pmpe~
m md when contaplated by this Contmct. Seller md Pumher have comidemd c~efilly the
loss to Seller occmioncd by t&ing the Pmpe~ off the mtiet m a consequace of the
ne~otiation md execution of this Conwact, md the mher damages, geneml md spmific. which
Seller will suffer * a result of Pmh=e#s ftilwe to senle md Seller ad Pumhmer have
detemined that the mount of the D~osit is a fti ad remonable estimate of those dmages.
Despite the fo~going, the liquidated dmagm pmvisiom of this Psmgmph 9@) shall not apply to
my breach or default by Pumhmer in i~ obligation under Pm~hs 8, 14, 15, 16, 18(d), 29,
30,31, ad 34 md Seller may exercise my md all rights md wmedies, at law or in equity, which
may be available for my such b~mb or default.

(c) Neither Sell~ nor Pwch~cr skll ex~iw my ri~~ ~d ~em~= for he
other p~s brewh or default undm this Contmct ~le~ it.h= fmt given written notice to the
othw p~ sp~i~ng the bmwh m default md the othm p~ ftils to cue such bmwh or default
within ten (10) &ys afier the notice is givm. The ten (10) day notice md cm period, however,
shall not apply to my ftilu of Prober to settle m md when quird mtder Exhibit “E” or to
post the Deposit m ~uird mder Pwagaph qa).

(d) [INTENTIONALLY DELETED]

(e) If Sellm or Pmhmer fails to subswridly mmplete my dwelopment wok
rquiti to be Ptiomd by mch p~ tmdm this Co”@t ti a timely -a -e of ,,Foxe
Majew”, such pm will not be dtimti to be in b~ch or default uder WLSCon@t in re@ to
such work. The tem “Force Majeure” m- delay cared by stik=, civil riots, WU, cssdty,
Acts of God, shotige of labor or materials, tiveme wtitber conditiom not matily
mticipatd, act or fsilwe to act of govmental autioritia (including ftilm or delay in issuing
nwess~ approvals, pemits md ficenws), or otha cam beyond Selltis or Pmhtis
resonnble control.

(0 h tidition to my other breech 01 defs”lt Of p~h~er here~der, fie

following shall be dewed events of default by Pwh=er mdm this Contmct for which Seller
may exemise the ~mdles in Pmgmph 9@) tive C) Pmc Ws tiiti~ ti pay its d~~ m tbcy
bsome due, inwlvmcy, or filing a petition for b-ptcy, or (ii) the s-ion, revmtion or
daial by ~phc&le gov-mti tioritiw of my h- wtid to & held by Pwhw for the
consncrion of how upn the Lots.

10. ADJUSTMENTS AT SE~LEMENT

(a) At each settlemen~ rd atite ma, including mty Tm Distict
Asssment, ad the Water md Sewer Chwg= Ml be tijti to the &te of settlemat md
the~afier resumed ad paid by Pumhmer. Pmhmer shall be ~mible for the entire mout
of my development impact tsxes imposed on a Let. If the Tss Distict is subsequently
implemented, Pwhsser shall be entitled, to the extent dlow~le wdm Cmmty law, to a
creditirefmd agsinst my T= District Assessment payable by Pmhssw up to the full motmt of
the development impact trees ptid by Pmch=er. Pmh~ shell be r=pmible for obtiting
my such crediVre&nd from the CmmV. If such crditi~fmtd is not dlowtile tinder Cowty law,
in whole or in pm, then Seller shall reimbme Pmhmer for my Tas Dutict hamenk psid

by Pwbmer for which no such ctiitimdmd w= dlowd up to a muimw strmmrt qd to
one (I) wual imtallment of the TN District Assmsment Wplicable to such LOt (the “Crsdit
Reimbursement “). The Credit Reimbumement shall be ptid by Sellw to Pmh~cr witiln thi~
(30) days afier Seller meiv= mssmmble dwmenbtion thst Pmtier W- not ~td a
crcditi~fmd by the Cmmty. The Crcdh Reimbwsacnt shall be P-A to Mhmm ad in no
event shall my Home Buyer or other puch~er of a bt tim p“mhwr be e“titl~ to ~eive mY
Credit Reimbwsement fmm Seller for my Tu Distict Asswsment pa@le by the Home Buym
or other purchsser,

(b) Also at settlement, all sma required p be ptid by Purchmer tinder
Paagmphs g(g) (Daage Fund) 8(h)(ii) (Comcction Fee] 8~) (Assmiation Contribution); md
8(q) (Advedising Contribution), shall be so ptid.



11. SE~EMENT COSTS

Pttwhaer sM1 pay for exmtition of title, title immce, smey (if orde~d by
Purchwer), t= cenificates, not~ fe~, rwording chwges, md exc@t u mhemise expressly
provided in this Pm~ph 11, dl other COSBof settiemmt. Sellw &d Pmbmer shall equally
pay all recordation ad -sfer trees imposd on the dds conve$ng the hpe~ to Purchmm.
Each p~y shall pay i~ ow attome~, fees.

12. WSK OF LOSS

Until ex~ution ad delivety of the ded, the risk of low or dmage to each Lm by
fire or other c=udty is msumd by Sellm.

13. CONDEMNATION

If, at or prior to the time of my settlment, all of the bb remaining to be
acquired by Ptrmh~er sbdl be condemned or shall be the subject of a condemmtion procetiing
by my govementi or otha authority having the pwer of eminent domtin (each of the
foregoing being ~feti to % a “Taking”), this Conmct shall teminate, the Dqosit shall be
promptly refindd to Pwchmer (providd tit no default exis~ by Pmh=r uder this Con~ct)
ad thereafter Seller md Pumhuer stil be mlievd of tier Iiti!lity wdm this Contmct. If a
Ttilng occum of wme but not all of the bb rmtitig to be ~ti by Pwhmer, Pttmh~r
shall have the option of (a) pweding to setiment on dl such ratig Lob in accotiace
with this ConmcL in which c=e Seller shall =i@ to Puh=er, at the ttie of settlemat on the
bts which= the subjwt of the .Tting, all of Selltis rigbfi to the awwd ptid m to be ptid for
the Tti!ng of such bb, or m) deleting fim the Prop-my hu which we the subjwt of the
T*ing, in which c=e Seller shall Rtain the excluive rights to all of the aw~d ptid m to be ptid
for the T&ing of such LOU,

14. BROKERAGE

Sellm W-E to Pwbr ad ~h~er wmu @ Seller that it hw not ddt
with my real estate broker, agent or finder in commtion widt this ~tion md that 00 right to
or cltim for comi~ion or other mmpemation b b- c~td by ic mtiom with =p~t to
this Contict. Sellw md Mhmer Wall indtify, hold hmlm, md defmd -h otbm ax
all loss, liability or expeme, inchtding re=ontile anomey’ fees md litigation COSB.incuti by
[he other to the extmt one or the other is shorn to be in bmwh of the fo~going wmti~.

15. DELIVERY OF PLANS AND DATA

To the extent not already received by Pmkr, Seller, within tm (10) days afier
the date of ttis Con@t, shall m~e available to Pmh~er for inspwtion md copfing at the
offices of Seller mdor Selle#s engineem, the plw, suwew, title materials. c“gin%ng
materials, envimmental studies, md other studia, worn, md materials relating to the Pmpev
which me listed on Exhibit “O“ attached to ad retie a pm of this Contit (the “Propt@
Materials”). Seller m~es no r~rmentation or w~ty shut the ~-y, ~eli~ili~, or
completeness of the Pmpetty Materials. If this Con@t is tmimtd for my muon wba~oever,
other thm a default by Seller, Pukr shall detivw to Sellw, titin ta (10) tin afier the
termination md without chmge, (i) all of the Prope~ Materials pmtiously obtaind fmm Seller
md its engineem, md (ii) copis of all soils repo-, envimmentd studies, plms, site
engineering matmids, title materials, SUCW, mtieting materials ad othm stttdi~, r~m,
materials, md information relating to the Pmp~ which wem genemtd by or for Pwch=r or
its agents, excluding, however, whit~t~i ~ateriaI~ (I!p”r~hmerlS ~laterial~,!),
Notwithstmding my other provision of this Contmct, if Pumh~er is entitlti to rmeive all or my
poflion of the Deposit upon lamination of this ConUct, the retw of such Deposit shall be
condi tiond upon SqPtis receipt hm Purcker of the Pumbffs Matrnals. All of Pumh~cfs
Materials shall be filly ptid for by Purchmer. Puwhmer m~ no repmsentmion or wmty
about the accumcy, mlitiility, or completen-s of Pwchmefs M~terids. At my time after Seller



is entitled to Pwhaaefs Materials, Pmhmer, upon request, shafl aasi~ to Seller all of
Pumh~efs rights in md to Pumh~efs Materials, to the extent msigable.

16. COOPEMTION IN DEVELOPMENT

Each p@y shall raonably coopemte with theother prey, mdtheotierp@s
successon mdaasi~, to facilitate improvmenb development, mdweoftie Propmymd tie
balance of the Cltiburg Project, provided the sme shall be without expeme or liability to the
pmywhose coopemtion isrquested. However, wherever tbisgmd obligation ofcoopetion
would conflict with myspwificpmvision of this Contiwt, thespwific prevision shall conml.
Futier, Seller shall not be obligated to cnopemte in my mattw that would intetiere with, tie
more costly, or otbewise be detimentd to development or me of the Clmkaburg Projmt h
substmrid accortice with the Pwlimin~Plm or Site Pla. Wh- shafl not oppose my
development approvals sought by Seller or Sellefs successon m wigs for my potiion of the
balaoce of the Clwksburg Projmt.

17. DELIVERY OF POSSESSION

Seller shafl give possession of-h Lot to Pumhaaer at the time of settlement on
that Lot. free md CIW of my licens=s, ~cupm~ or tenama.

lg. TESTS AND STUDIES - WGHT OF ENTRfi INDEMNITY

(a) Dting the time tis Contit rmaim in effw~ Pinker shall have the
right, at i~ ow risk md expeme, to go on the Pmpe~ ad to cawe soils, enginetin~
enviromentaf, md other tests md studl~, includlng mwket mafyaea, development smdi~, md
finmcial fe=ibility studies, to be made with rqwt to the Pmp~. ff Whaaar detemin~, in
its sole md absolute dl=retion, that the wquisition or developmmt of the Pmpe~ is not
wmmted, Purchmer shall have the right, exemisable by written notice given to Seller within the

“Study Period’” (defined below), 10 teminate this ConWt. The “Study Period” shall be that
period begiming on the date of tils Conwct md ending on the date which is ten (10) dam afier
the date nf this Con@t. If khaaer fails m give Seller titten notice of temiwtion within the
Study Period, Pmhmm shall no longer have my right of Iemtiation mder this Pm~ph 18. If
this Conmt is tetinated under this Pm~h 18, the Exmw Agent stil mfid the De~sit to
Purchmer (pmvidd that Pmher is not in default mder this Contit) md thmafier Seller md
PurcWer shafl be mhevd bm tir htiIfiv h-dw, at law or h equity.

(b) By the expimtion of the Study Perid, Pwhmer sM1 have inspected the
Pmpe~ md bwome filly fmiliat with ita ph~id ad envimmmd condition md ita zoting
md development status, Except aa otbewise expmaaly pmtided h this Con~ct, the sale of the
Propeny to Pwchmer shall be “U is” md “when is”. h entering into this Conmct, Pumbr
h- not been induced by md haa not relied upon my ~mmtatiom, w-tis or statemas
about the Prope~ or the Clmksburg Project, whether express m implied, OHI m \vritten, made
by Seller or my member, employee, agent, or other mpmentative of Seller ivhlch ~e mt
expressly set fonh in this Contmct. Without limiting the genedity of this Pmgaph 18(b),
Purchuer acknowledges that Seller does not make my representation or w-ty \vith regmd to
the value, profitability, development ~tentiaf, or mmkctability of the Pmpetiy, the
environmental condition of the Pmpe~, or the existing or hture me m development of other
ponions of the Cltibwg Pmjmt.

(c) [n conducting is tests ad studies upon the Propeny, Pumh~er shall “ot
dmage or remnve any tiees tim the Pmpe~. Nothing in tfds Pm~h 18 shall be deemed to
give Punhaer the right to peflom my development or comwction wok on my Lot prior to
settlement on that Lot,
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(d) Pmhaaer sbdl indemnify, hold hmless, md uWn rquest by Seller,

defend Seller, md its agents md employees, agaimt a!l suits, dmages, liabilities, claims, ad
expenses, including mwmble atmmeW’ fees md litigation ~sta, incud by Seller, or ita
agents or employe~, m a Esult of(i) the tm~ ad studies cond~cted by Pmhmer (or its agettb,
contracmm, or mployees) upon the Pmpe~, or fii) my actio~ inztion or other matter



attibut~le to Pwcher (or its agen6, conmcto~, .or employees) tiskg in commtion titi
Pumhwefs omemtip or development of the Pmpe~ or ib mtiviti~ within the mst of the
Clmksburg Development exc~t for such mattem causal by Selltis ws negligence or wil16d
misconduct, Prior to mercising its right of enQ under this Pm~pk Pmh=er shall obmin a
policy of comemial general liability insumce providing covemge of at le~t One Million
Dollm ($1,000,000,00), combined single limit agtimt d~ bo~ly inj~, md prope~
damage tising out of the activities of Puxhmer, ad its agen~, emplo~, md conwton,
upon the Prope@. The plicy shall be issud by m insmce compmy licensed to do businm
in M~lmd, shall provide covemge on m “wcwnce b-is”, shall nme Seller u m tiditiond
insured, md shall not be subject to cmcelltiion or aendment without the insumce compmy
giving at Iemt thii (3o) da~ prior titten notice to Seller. Puker stil tiish to Sellm
rewonable evidence of this covemge prior to is fi~t en~ upon the Mpeny. Pumhmer shall
mainuin the policy in fill fo~e md effwt ~til the later of (A) the I=t settlement uder this
Contmct, or (B) taination of P~h&&s mtintmace .re~mitilitiw, if my, for Off-Lot
Sedimat Conwl Devices pumumt to Pm~h 8(c), ~ confimd in titing by Seller.

19. NOTICES

All notices ad other comticatiom undm this Contit ~11 be in writing md
shall be deemti duly given if O) pemomlly delivmd, tith si~ed md datd meipt, (ii) sent by
reputable commemid overnight delive~ sefice, with si~d ad datd meipt, (iii) mtild by
cemified mtil, mm r~eipt rqu~td, Cmt CIUS, postige pqtit or (iv) sat by telefm with
evidence of ~smission md receipt, m follows

Seller CIOTERRABROOKW
42935 Wwpwl Rod
Ashbm, Virginia 20148
Atw ~~Cy Groves
Fw 703-858-7380

With copies to: TERRABROOK@
3030 LBJ FRewaY, LB-6
Suite I 500
Dtil=, Tex= 75234
Am CWthia A. St~h~ &q.
F=: 972&3-6192

md

Joho R. Ornck, Jr., ~.
Linowes md Blmhm LLF
1010 Wa~e Avenue, 10* Fl~r
Silver Spring, Mwlmd 20910
Fm: 301495-9044

Purchaser Miller md Smith kd hc.
1568 Spring HII1Road, Ste. 400
Mcbu Wrginia 22Io2
Atm: Michml Capmtti

. Fm: 703-821-2040

With copies to Chwles F. Stum, Jr., Eq.
Vice President & Gene~ COUSeI
The Millti & Smith Cos,
1568 Spring Hill Rod, Ste. 400
McLem,Vir@nia22102
Fu: 703-821-2040
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,,

Each p~ shll be respomible for noti~ng the otb~ of my chmge of ti&ess or telefm
number.

20. ENTIREAGWEMENT

~is ConWct contains (he entire ageement beween tbe pmies regwding the
subject matter of this Con@act, There we no pmmis~, apemmb, conditions, undefltins,
wwmties or repmsenmions, oml or titten, exp=s or imptid, kw=n them relating to this
subject matter, otbm tha m herein set fofi ~s Cnnmt is intendd by the pwi~ to be m
intcption of all prior nr contmpomeous pmmis=, a~ens, conditiom, negotiations md
undefl~ings beween them. ~s Conmct may not be mdfid odly or in my other m-er
thm by m a~mment ti titing signed by d] the pti~ or tbei mpmtive succswm in intmt.
The Esmow Agent sWI not be rquired tn join in the exwution of my menbent W1=S the
mendment materially mndifi= the Escrow Agmt’s righE w obhgatiom mder this Cnntmt. h
my event, failwe of the Escrow Agent to exwute WY aendtttent shall not ti+t the validity of
the amendmmt s be~een Seller md P~hmer. ~s Conwt may be exwutti in seved
counte~ans, each of which shall be m original, but all of which together still constitute one md
the swc imtmment.

21. SURVIVAL

(a) me terns md pmvisiom of this Conmct ~dl stive ah settlaent

ad the execution md delivq of emh da ad shall not ~ m~ti tbwcfi exc~t tba the
representations ad wmtiw contiti in Pm~h 6 shall, = to -h bL stive settlemmt
for a period of one (1) FX only hm the dtie of the wttlemmt on thti ht. If either pm

aliegeS that my ~mentation or w~ty continti in Pm~h 6 h k“ bmwhd m
concerns my LOGthat p~y mut file suit for such b-h nn Iatet b one (1) M tier the dste
of settlement on that ht or the suit shall be fomvm bred.

(b) Despite my con~ pmvisinn of this CnntiL if Puh~er wqutis a
pomion of the Pmp~ but this Con~ct temimtes without Pmh~r kting ~quiti all of the
Pmpetiy, all of the terns and previsions of this Conhct shall remtin in fill fo~e ad effwt s
they penain to the ponion of the Pmpeny a~ti by Puh~. Momvw, Sellefs obligation
uder Paa~ph 14 md Pwhmcfs obligation mder Pm~h 8(~ii), 14, 15, 18(d), md 31
shall suwive my ttination or expimtion of this Con@t.

22. PARTIALINVALIDITY

If my tern, covenmt or condition nf this COntit nr ib qplication to my
persnns nr circms~c= shall be invalid or unenforcetile, the mmtinder of this Contit, or the

application Of such te~ Or PwvisiOn tO paom or cimms~ca other thm those to which it is
held invalid or unenfnmeable, shall “nt be ti~t~ md ~h t- SW] be y~id ad ~fnm~le
to the fullest extent pemined by law.

23. GOVERNING LAW, WAIVER OF JURY TRfAL

All qu~tions with Rsp=t tn the cnnsmction nf this Con@t ad the ri@k md
liabilities of the pmies shall be detemined in wcotimce with the IaWS of tie State ofM~l~~
without regwd to choice of laws principl~. &ch p- wtiva d] right to a j~ rnal with mp~t
to my dispute relating to or tising out of this Cnnmt md wkowldg~ that this wtiva is
made kowingly, vol~ttily, and afier consulting with (or having M the npponuity to comtdt
with) counsel of is ow choosing m tn the mting of this wtiver.

24. INTERPRETATION

~e pm~b headings used in this Conmct ue for mfemce md cnnveniace
only ad shall not enter into the inteqremtion of this Conmct. If my date ttpn which actinn is
required under this Cnn[ract shall be a Satutiay, Swday or ie~oliday, the &te for such wtion
shall be extended tv the fimt rcguim business day afier such dati which is not a Satiay, Sunday
or legal holiday. ~s Conmt qresents the resulk of bmgtining ad negotiations beween the
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pmies md of a combined Mmmhip effort. Comequendy, Seller snd Pwhmer exprwly
waive ad disciti, in comwtion witi the int~retation of this Cmrtit, my mle of law
requiring that mblguow or cmrficting terns be comwed agtimt the pm whose attorney
prqmd this Contit or my emliw tifi of this Conwt. The rwitals contind in this
document ze incmpomtd in md retie a pm of this Con@t. me &te of this Conmct shall be
the Imt date upon which either Seller or Puhaw “exwut~ this Conmct u shorn on the
slgnamre page of this Conmct ad such date shall be insened into the fimt pm~ph of this
Contract.

25. BINDING EFFECT

Subjmt to tbe restictimrs conttind in P~~pb 26, d] of the cove”m~,
conditions md obligations continti in this Con~ct shll be binding upmr md inwe to the
benefit of Seller ad Pwhmer ad their respwtive succ~so~ md msi~.

26. ASSIGNMENT

Neither h~m, nor my p-itted msi~m uder this Pmgmph, shall sell,
trmfer or msiW my interet in this Conmct tithout the prior tittm comnt of Seller in exh
ins~ce. Such conwnt may be ~td or dmid in Selltis sole md absolute dlsmetimr. Dqite
tbe foregoing, Pmbmm may msigtr this Con~~ without the prior titten cmrsmt of Seller, to
my entity which, dir=tly or indirectly, con~ls, is conmlld by, or is mder cmnrnon crmwl
with Pmh~er. For the p-w of this P~~~ (i) a mtity controls %&w if the mtity
exemis~ mmagerid con~l ova Whiner md rrw at l~t fi@mne pement (51Ye) of the
bmeficird inte~b in Pwkm, (ii) m mtity is conblld by Pwher if Pub-r exmi~
mmagerial con~l over the entity md o- u lwt fi~+ne p~nt (51Y,) of the bmeficid
intemB in the entity, md ~ii) a entity is waler commr conml with Pmh~er if substitiflly
the sme paom md entitim exexise mmagtiti control ovm both the mtity md Pwhaer md
ow at Iwt fifty+ne pemmt (51Vo)of the beneficial inter~u in both the entity md Pwti.
Pwchmer shall promptly give Seller titten notice of my such perrnittti mi~ent ad
rewnable evidence that the =signee is a permitted msignee md Sellw md hhmer shall enter
into a titten agreement achowldging my such pemittd ~si~ent. Seller shall have the
right to remon&ly approve the nme of rmy =signee, md in no evmt stil the proj~t nme be
used m pm of m =i~ee’s nme ml=s expmxly a@ to by Seller in writing. The
cumulative stie, refer or mi~ent of more tbm fortynine pe%ent (497,) of the beneficial
interesk in Purch=er or my pemined ~i~~ shll be d-d to be m ssi~ent rqtiring
Seliefs consent under this Pm~h. My de, twsfer or ~i~ent in violation of this
Pw~h shall be null md void. No ptittd ~i~ent sM1 retieve Pumh~er of my
obligation or liability waler this ConWt.

27, NO RECORDATION

Neither this Contit nor my notice of this Conmct s~ll be recorded.

28. TIME OF ESSENCE

Time shall be of tbe eswnce u to all mattem under this Cmr~ct,

29. RfGHTS OF REPURCHASE

(a) (i) Afier settlement on my Lot md wtil the “Comrnenceme”t Of
Constmction” (defin~ below) on tit ht. Seller sbdl have a right of fi~t refd in accordmce
with this Pua~ph 29 if Pmhwer d~ims to sell the Lm (the “Fimt Refusal Wght”). If
Purch~er rmeives md is willing to acc~t my kna fide written offer for such Lot (m “Offer”),
Pumhmer shall finish a me ad complete copy of the Offer to SelIa. The Offer furnishd m
Seller shall include, without Iimiatiom (A) the nme md titix of the offemn (B) a dewription
of the Lots cov~d by the Offs; (C) the pumhme price offe~~; (D) the terms of paynre”t,
including the tem #f my sellm firmncing (E) the settlement ~te; md (F) dl other material
terms of sale.



(ii) For a period of thi~ (30) dap from is rweipt of the Offti (the
“Exercise Period”), Seller shall have the excl~ive right ad option to elmt to repurchme the
Lot [hat is the subject of the Offer for a momt qd to the su of the Pa bt Price o~l~mg
escalator, if my) md the Rwmtiond Faciliti~ Contribution ptid by Pwhxer to Seller for Ihat

Lot (the “Repurchme Price”) md otbemise u~n the terns wd conditiow set foti in tis
Pm~ph 29. If Seller do= not timely exemise its Fimt Refiai Right, Pumh~er shall be tie m
make the sale of the ht to the bona fide offerer, pmvidti, however, that the sde must be made
substmtially in wcordme with the terns md conditions set fofih in the Offer m timished to
Sel Ier and the sales contmct be~een Pttrchmer ad the kna fide offerer shall contain m exp~ss
acknowledgement that the terns md conditions oftbis Contmct shall he binding on the bona fide
offeror with resp~t to such Lnt(s), includlng, without Iimitatiow the provisions of Pm~apk 8,
16, 29, 30, 31, md 34. If the sale to the Mna fide offerer is not so consumatti. Seller shall
again have a Fimt Refusal Right tith ~gwd to my new or revised tem that Purchuer is tillin8
to acc~t for the bt(s) coverd by the Offer. Mether or not Seller exemiw its Fimt Reti
Right with regwd to my Offer rmeived for spwific hts, Sell&s Fint Refusal Right shall remtin
in full fome ad eff~t with respect to my Offw which Pwh&r is willing to accept for my
other bts.

Oii) For he Pwoses of this P=mh 29(a), a sale, tmsfer, or
msi~ent of a majority of the beneficial interesk in Pmh*er shall also be deemed m be a sale
m to which Sellets Fimt Refisal Ri@t shall be applictile. ~is Pm~h 29(a), however, shtil
not apply to a for=losu~, da in lieu of for=losm, or a tie in the ordi~ couw of
Pumh=efs businws ~, the sale of a Lot to a Home Buyer wbwe Pucker age= to commct
a home upon such Lot).

(iv) Despite the foregoing, if not moner teminated because of
Commencement of Com~ction, Selleds Fimt Retil Right shall expire w to each bt on the
date which is seven (7) yem aRer the date that Pumhmer settles on that Lot,

(b) h the event that Comencemat of Commction ha not wch on my

ht within wo (2) yem tier settlment on that bt (the “Ort@ide Commencement Date”), Seller
shall bve the option to qm~ the ht tim ~kr for m mout qti to the RWWb
Mce for that bt md othtise trwn the t- ad mndtiom mt fofi ti this Pm~h 29 (she
“Repurchme Option”). KSeIler d=i~ to exemiw the R~wh @tion u to a pticulw bL
it shall give tittm notice to Pmk witi one hnti wmty (120) &N &m the Otttide
Comencmmt Date tith -t IOW ht. If Sell= dm not @ve such notice witi the one
huntid Wenty (120) &y Perid Seller shall he dmd to have wivti the Repwch~e @tion
tith -t to tit bt [but not with ~mt to my orbm tit m to wbiti the one huti wmry
(120) day ptiti h= not expiti]. If Comewmat of Cow~ction hm wcud on a bt on or
&fore the OuSide Commencement Datq the Repuh=e Option m to that bt shall automatically
expire md be of no Mer fome or effect without the ~utiment M my mm immens &
executd or rwodti. me Oukide Comencemmt Dtie shll k extmdti for a perid of time
qwl to my Priti of p~ventimr, delay or stoppage of mmmction exptiencd by Pu@r due
to stikm, civil riots. WW,invmion, fin or otier c=ualty, ACS of@ unsvtilability of Itir or
materials, default by Seller, unmtily severe watber conditiom not _ntily mticipatd, act or
ftilum to &t of govemawl autiriti=, or * cawm @nd the _nable contil of
Pmhmer. Finmcial inability md wfavomble mmket conditiom sM1 not be demti to be such
Cauxs.

(c) (i) h the cme ofSeilefs exemise of the Fimt Refisal N@t or the
R~umhme Option, Seller shall pay to Pwh&r the Rwumb Price for each Lot being
rqumh~d. ~e Rquhme Price skll be ptid in cmh at the time of settlement. \Wthin swm
(7) da~ after Seller giv= notice to Pumhmer that it is exemising the Fifit Re&al Right or the
Repumhme Option, = the c%e may he (e=h m “Exembe Notice”), Seller shall deliver to the
Escrow Agent a gd fdth d~sit of One ~ousmd Dollm ($ 1,~.00) ~ bt being repumbmti
(the “Option Depqit”) which skll be oppiid at settlement to the priw for such Lm. Settlment
shall be held wity~ sixty (60) dafi afler the 8iving. of the xemise Notice md at the place

?.
desi~ated for setrlemen~ in PmWph 7(c). Pmbmer shall ~vey title to Seller It the time of
settlement by the ~ual fom of sp=id wmry dd fitie to b ht(s) being qumhmd shall &
he of d! Iiem md:fncmbmc=. exc~t for the Pdttd fice~tions wtich affwtd the Lot(s) at



the lime of their ~ttisition by Pttmhmer. All COSBof serrlemcn~ including without limitio~
tmsfer md rccotition twes, shall be paid for ~ually by Seller ad Purcber. .4(1real ~tate
trees ond other govementi asasmen~ paycble in mti insMhrren& md m~ Water md
Sewer Chwg= shall be adjusted m the dcte of xttlamt o“ the rcporchme. At setrlemm~
Purchuer shall re-usig to Seller my unwed SDC credik for the hts befflg rcpwkcd which
Seller pmviowly &iWd to Pwhmer md Seller stil reinrbme m Pmhcr the mout ptid by
Purchar for such crediti. Also at settlement, Pw&r shall deliver md resign to Seller ail of
Purchmefs Materids relative to the Lot(s) being rcpmhmed m if this Conmct W teminatd md
Purchaefs Materials wem rcquird to be delive~ ad =i~d pumusrtt to Pm~ph 15. Seller
shall have a tight of entry upon the Lot(s) being repurchased at til k afier giving the Exerciw

Notice,

(ii) If Seller gives m Exercise Notice but feiis to settle on the Lo(s)
concemd when rquired to do so under this Pm~h 29(c), the Qtion D-sit sbdl be pcid to
Purchmer m Iiquidcted dmages ad Puh@s wle rctrrdy md Seller skll have no Mm
liability at law or in quity for such failure cod Sell&s r~wcke rigbb tifi ~pect to such ~~~)
shall & of no tier fone or effwt,

(d) The tem of this Pm-h 29 sMI be filly subntinate cnd subj=t to my
md all hna fide mongagm ctrd deti of mst which encmk all or my pert of the Prnp~, atrd
Seller awes to exwute my docmmk ~wn~ly wtiti by Pwbefs lender to etidence such
subtition.

(e) For the purpnm of this Pm~h 29, “Commencement of Cmtstructimr*l
shall & dccmsd to have wcmed m to my pmicular bt whm a building -it h= bmn isud
for the commctiort of a house upn that Lot md the foundation of the house ha been immlled.

(0 The Fimt Refusal Right md Rcpwhme @tie” we i“d~”de”t of O“e
mother ad Sel lets failure to exercise one shall not imptir is exemise of the other.

(g) The provisions of this Pm~ph 29 shsfl be a covetrsnt hng with the
Imd md shll be set fonh in a sepcrcte instwent substantially in the fom attached to md retie
a pm of this Conmt m Exhibit “Y to be exmuted by Seller md hh~r md rccordd at the
time of etch settlement.

30. -. ._ .-
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31. CONFIDENTIALITY

Except for discloswe to “Pemittd Pemom” (defined below), Pwhmer shall not
releme, disclose, publish or othewise disseminate my information ~Coufidentil
Information”): (a) concerning the terns ad conditiom of WIS Conw~ or (b) obttined by
Purcbmer in comection with its review of the Pmpeny, including, without limitation,
information containti in the Pmpe~ Materials md other docmen~ retie available by Seller,
obttined by Purchwbr or its agents, or obtdnd hm my tbiti p~im. “Permittti Pemons”
shall mea oficm. directors, shahoidem, members, mtior pinners of Purch~er (a the c~e
may be) pemons employed by or retained by Pmhmer for the p~ose of conducting studim of
the PropenK md Purchaefs accountmts, attorneys, Iendem, md investon, md my
govemental authority or other pemon or entity to wtich disclosure is requiti by ~plicable
laws or legal process. h mtilng my disclosure to a Pemirt~ Pemon. Pumh=er shall im~ct
the Pemilted Ptison to treat the Confidential hfomation, ~ the, results of their studies or
malpis, con fidenthily ad to dixiose my information Elated to this Conmct or [he PmPW



only m Purchmer, Seller, or mother Pemitted Paon, but Purcb~er shall hve no fitiihty to
Seller md it shall not be a default hereundm if the Pemittd Pemon does not comply titb the
confidentiality requi~ment,

32. NO WAfVER

No prevision of this Contmct shall be deemd to have been bvaived unless
expressly \vaived in titing or mhewise waived in accordmce with this Conmct. Except where
(ime periods ~e exprwsly provided in this Con-t for the exercise of righ~ or raedi es, no
delay or forbeumce by either pmy in the exercise of my of its rights or remedies under this
Contract shall result in a waiver of those righ~ or ~medies.

33. OPTION CONSIDEUTION

Seller md Pwctier achowledge that censin Rd mute cottticts, in fom
similm to this Contmct, have been cowticd to be option cmtmcti. Accordin~y, simultimu
with the cx~ution of this Contract, Pumhmm hm pcid to Seller the sum of One Dollw ($1,00)
(“Option Consideration”), the rweipt md sufficiency of which= achowlcdged by Seller, u
considemtion to Sell= for the ~ting of my ad dl options to Pumker that maybe conttind
in this Contmct. The Option Consideration is sepmte ad W~ kom the pwhsc price for the
Prope~ md will in no event be mtmd to Pm&r.

34. MPDU PROWS1ONS

(a) Pmhmw hall consmct “MPDUS” on the MPDU bk. Pm&ml
comence mmmction of a building on wh MPDU bt titftin fo~-five (4S) &W &w
settlement on such ht. The exterior building mueritis wd in the amtmction of the MPDUS
shall be subswtidly qti in qdity to the exttior building materials wcd by Pukw ti the
wmwction of dwellh~ ti~ on the Mtiet Mte bG. Pwhmer shall comply with dl

applicable COuntY r~uirements in reg~ tO tie cO~~ction, offering, ad sd= of the MPDUS
.on the Pmpe~ ad shall enter into and exmute such a~emenk md other insnments u the
County may reqtire to set fmtb Pwch%efs obligations with rmpwt m the MPDUS.

(b) b tbe event of bmch of my of the covenmtb mtder WIS Pm~ph 34,
Seller may exemise my rights or remedi- which my k avtiltile at law m in qtity in mgti to
the bmh, incldtn~ witiut hmimtiom btiging a stit for spmific @ommce or otbm
injunctive relief. Ftier, in the event of such br~h by Pumhmer ad Pinker fcils to
commace diligent cttd gond fdth effmts to cm the bmwh within fifteen (15) &W der notice
by Seller (or Pumh=r’s discontinwce of those effmts afier comachg the we), Seller shall
be entitld to enter u~n the Pm~y d tie pscssion of my MPDU hk “Wn which
MPDUS have not bti completd. Tberetier Seller hdl kve the right to pdom my WK with
respmt to such MPDU bG that Seller may dwm titissble, h im sole ad tiwlme diwrctin~ to
satisfy the MPDU requirements of the County or this A~&ment, including, without limitation,
compltiing the MPDUS on such MPDU Lots at Pmhmefs expense ador selling or Ieming the
sme in accordmce with the Countfs MPDU pm~. Pwhmer constitmm md appoints Sellw
s its tme md lawftd anomey-in- fact with full power of substitution to complete the work in the
nme of Pwchmer ad additionally empowem Seller M follows: (i) to retie such tiditions md
chages in the plms for the MPDUS m maybe ttme~ or desimblc in the jud~ent of Seller to
complete the com~ction of the MPDUS; fii) to employ such contitom, sttb<ontmctom,
agents, wchit=ts ad inspwtom m may be rcquiti for this putposc; (iii) to pay, settle or
compromise all existing bills md claims which we or may be Iiem against the MPDU Lots m u
may be necess~ m desimble for the completion of the wo~, (iv) to exwute d] ~plicstiom ad
cenificates that maybe ~uired in the nme of Pm~w, ad (v) to do my md cvcv othm act
with respect to the cons~ctimt atior sale or Ieme of the MPDUS tkt Pwchmer may do in its
own behalf This power of attorney shall bc dcmd to be imvochle, such power being coupled
with m interest. WiW1n ten ( 10) dap after titten request by Seller, Pwhmer shall exmute md
deliver to Seller such dmuments confiming Selle{s autiority ad power of atmmey in ttis
regard ~ Seller may deim. Within tbiny (30) da~ afier \vri<un demmd by Seller (which may
be retie from timQ to time), Pumhser still pay to Seller m @out equal to the cosu imch
by Seller in comcction with its constmction, sales, or le~ing of such MPDUS. plus ftfimn
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percent (1570) m m tiltismtive md ovefid fee (the ‘,MPDU COSG”) but less the rents,
issues, md profits of my sale or Ieme of MPDUS rmeived by Seller. If Pmhmer fails to m~e
full reimhumement 10 Seller of such MPDU COSU, then my outstmding sms shall be deemed
Cure Costs under Pm@ph 8(g)(i) ad Seller may dmw upon the Dmage Fund in accodmce
~vith Pma~ph 8(g)(ii) to pay those Cum Cosu M if the Cm Costs had been incumed under
Paragaph 8(g)(i). The Dmage Fund shall be not deemed m be a Itimtion upon Purchme<s
liability for failure to mimbume Seller for my MpDU costs or my othm d~fa”lt by p“r~hmer i“
its obhgmions under this P-~ph. h tidition to my other rmdy available to Seller to
rwover the MPDU COSS, Seller shall have the right (but “m the obli~tio”) to ~oll~t md ~eml”
the rents, issu~, mdprofits ofmysale orlemeof MPDUsto tieextent oftieunpaid,VPDU

COsts. hyprOce*Ofsuch sdeorlememeivd by Sellerinexc& ofaIlmpaid MPDUCosts
shall he remitted to Pumker or is mongag= with respwt to the Pmpe~.

(c) The provisitrm of *is Pm~ph 34 shall be a covmmt mming with the
Imd of the MPDU LOS ad shall be set foti in a s~mte imment subs~tidly in the fom
attached to md made a pm of this Con~t m Exhibit “S” (the “Use and Construction
Agreement”) to be exwuted by Seller md Puber at the time of emh settlemmt on an MPDU
tit. ~eUsead Com~ction A~eementshall berecordti intieladr=or& prior toayliem
securing Purchmer,s finmctig wirhmspwt tothe~DU Low.

35. E~IBITS

Pumbmer achowldges that it hti mad md a~ed to the provisions ofewh of the
following exhibi~ that me attached to ad retie a pm of this Conwti

Exhibit “N

Exhibit “B”

Exhibit “U

Exhibit “W

Exhibit “E”

Exhibit “~’

Exhibit “G

Exhibit “H

Exhihit”~

Exhibit “J-I”

Exhibit “J-Y

Exhibit “K

Exhibit ‘“V

EXhibh “M”

Exhibit “N

Exhibit “O’,

Exhibit “P”

Exhibit “Q

Exhibit “R”

Exhibit “V

Plm Showing tbe Cl~kbwg Ptojwt

Description of the bs

[INTENTIONALLY DELETED]

Deposit Escrow A~ment

bt Ttiedom Schdtde

Grading Plm

Schdule of Development Res~nsibiliti~

ht kp~tion Repon

bt Completion Rwrt

Water md Sewer Dwlmtion

Notice of DefeA Water md Sewer Chqes

Notice of Spwial Taing District

Description of Dmi~ Guidelinm

Montgomery Couty Stmdti Diwlosm

Special Prmstion hea Disclosure

List of Propefiy Materials

Rmt Refusal md R~wchmc Ageeme”t

Papcnt Covenmt

NNB Build herica Beamifil Guidekn~

Use md Cons~ction Ageement for MPDU hc

[SIGNAT~ PAGE FOLLOWS]

2?



the date fimt ti[ten akve.

WITNESS:

WSTNESSIATTEST

SELLER

TERRABROOK CLARKSBURG, L.L.C.,
a Delawm Iimitd liability compmy

By Westema Mmagement, L.L.C., aDela\vme limited
lisbihty compmy, its authorized ~~sentative

PURCHASEE

MILLER AND SMITH L~D INC., A
a Virginia co~omtion

By <.
v

Title: t&oloefi

Date ~\6101
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Exhibit “A”

(Plm Showing the Clakburg Project)



(Description of the hts)

Market Rate Lots (Totak 30 Lots)

= (12 Lots)

Lots 55,56,57,61,62,63,64, 65,66,70,71,72

= (I2 Lots)

Lots 14, 15, 16,20,21,22,23,24,25, 29,30,31

- (6 bts)

bts9, 10, 11,15, 16, 17

MPDU Lots (Total: 15 Lots)

W (6 Lo~s)

LO(S58,59,60,67,68,69

W(6~~)

bts 17, 18, 19,26,27,28

- (3 Lots)

bts 12, 13, 14



i,.,

Exhibit “~’
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Exhibit “D”

DEPOSIT ESCROW AG~EMENT

THIS AGREEMENT, dated u of this _ day of , 2001. by and
among TE~BROOK CLA~BURG, L.L. C., aDelawwe limited liability (l’Sellerll),
MILLER AND SMITH LAND INC., a Wr~nia co~omtion (“PurchmerlT), and

(“Escrow Agent”).

RECITALS:

A. Seller md Purchmer have enterd into a .Real Estate Sales Conlmct. dated
(the “Contract**), for cenain real pmpe~ located in

Montgome~ County, M~lmd,

B, Within two (2) busincas cloys afier cxcculion of the Cottlract, Purchaser is
required to deliver to the Escrow Agent by cenifid chwk or wire transfer the sum of -

e “Deposit”, us such sum mny &
t), to saoure the Derfomance of

Purchasers obligations under !he-COntrac~. Escrow Agent’shall immediately deposit such funds
into asoparate money mmkolnccount inn fdemiiyinsurtibti. Accmtiinterest on such
funds shall become pm of the “D~sit” md shall be paid to whichevti p~ bwomes entitled to
the Deposi! pursumt to the terns of the Contit.

c. Escrow Agent is willing to petiom ita escrow duties under the Contract md this
A~ecment, subject, however, to the [ems of this Apeement.

NOW, THEREFORE, in considemtion of the foregoing and of the mutual covenants set

fonh below. and for other good and valuable comidemtion, the receipt md sufficiency of which
each of thepmies achowldges, Seller, Pumhmer, mdEscmw Agent a~m foOo\vs:

1. Escrow Agent achowledges rmeipt of the Deposit,

2, Escrow Agent shrill perfom ils cssmw duties SC(fotih in lhc Contract Md [his

Apement, subject, however. to the terns of this A~ement.

3. lf Seller claims enthlaent to the D~osit, it shall give written notice to Escrow
Agent that Purchaser has de faultd in the performance of its obligations under the Contmct
beyond the~plicable yweperiti, ifmy(tienSeller!s Notice,,). Easmw Agent shall promptly

deliver ocopyofSellcfs Nolice[o Pumhmer, Pumhwershall hnveten(lO) doysanerreceip(of
the copy of the Sellefs Notice to deliver written notice to Escrow Agent objecting to the rele~e
of the Deposil to Seller ('' Purchaser' sObjwtion Notice1*). If Eaatow Agent doesnotmcivea
limely Pwchtier's Objection Noiice, the Ewmw Agent shall delivetthe DWositto Seller. If
Escrow Agent does receive a timely Purchasers Objection Notice, the Escrow Agenl shall relewe
the Deposit only upon rweipt of, md in acmdmce with, tilten instmctions si~ed by Sellw

and Purch~er or the final order of a couti of competent jurisdiction,

4. If Puzhuer claims entitlement to the Deposit, Pumhmw shakl give \vritten notice
[o Escrow Agent stating that the Seller haa defaulted in [he perfommce of iw obkgations under
the Contract beyond the applicable pace period, if my, or that Pumhaer is othewise entitled to
theretum of the D~sit(the’l Purchaserls Notlcell), Ewmw Agmtshall pmmptlydelivera
copyof Purch~er’s Notice to Seller. Seller shaOhavc ten(IO) da~afler rweiptofthe copyof
Purchaser’s Notice to deliver written notice to Escrow Agent objecting to the releme of the
Deposi[ roPtlrchaaer ('' Seller'a Objection Notice,r). If Escrow Agmtdoe9not Rceiventimely
Seller's Objection Notice, lhc Escrow Agent shall deliver the Deposit to Pu~huer. if Escrow
Agu!lt dots rcccivc a tinlcly Seller’s Objcctio]l Nolicc, Escrow Agent slodl rclcuo lIICDeposit
only upon receipt ofi cod in accordmce with, written instmctio~ si~ed by Seller and Purchaser
or the tinalorder ofacoun ofcompelent jurisdiction,
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5. Escrow Agem .r]denakcs to perfom only lIMSCduties >vhich arc expressIy seI
fonhin Ihe Con!ractmtd this A~eemenr. Seller mtd Purchaser schowledge thntthesedutiesnre
pl]rely ministerial in nature,

6, Escrow Agenl may rely and 8hnll bo proleeted in nciing or refmining from ncting
Llponany written notice, statement. instmctionor~quest furnished toi!under !he Contractor
{his A81CCU1CMand bolicvcd by it to be gclluinc aod 10 have been si~cd or pmmmed by the
propcrptmyorp~ies. Escrow Agent shollbe undcrnoduty lomakaanyinquiW ostorhcfom,
genuineness. proper execution, or nccuracy of the notice, statement, instmctimt, or request,

7, Escrow Agent shall have no liability under this Agrecmem or othemise in
comection with its cscmw duties, except in the cme of Escrow Agent)s ~ss “eglige”ce or
intentional miwnduct. Ewmw Agent mayconsult tithcoumel ofitsom choice mdshall
have full md complete authorization snd prm~tion for my action tken or suffered by it in good
faith andinaccordmce with theopinion ofits counsel.

8. Esemw Agent may resign and be discharged from its duties or obligations under
the Contract and this Apeement by giving notice in writing of its ~siflation specifying a date

,whenthe resignation shall t&eeff&t. Suchdateshall not beemfiertiw th1~(30)da~aRm
(Ilegiving of the notice. htheevent that Escrow Agent msi~, Seller mdPumhasershall
aman$e ror a mutually acceptable pany to assume the duties of Ewmw Agent (“Nmv Escrow
Agent”), ~eNew Ewmw Agent skllexwute mins~entevidmcing iW~umptionofthe
duliesofEscrow Agenlunder this Ageement. Suchinstwent shdlpmvide tiat[he New
Escrow Agent shall have the benefit of all pmvisiom contained in this A~ement for the
protection of Escrow Agent. Seller and Pwchsaarsball notify Ewmw Agmtpmmptlyofthe

Oppoiniment of tbe New Escrow Agent mtd u~n meeipt of [be notice, Esorttw Agenl shall
deliver the Deposit to[he New Escrow Agent, If Ewmw Agent does”ot receive ”oticeofthe
appoin~ent of the New Ewrow Agent by the effw[ive date of the Escrow Agent’s Eiqation,
the Escrow Agent shall deliver the Deposit to a cow of competent jtisdiction.

9, (a) Subjwt to Pmagmph 9(d) of the ConWm, if con~cting dmands am made
or notices xe sewed upon the Escrow Agem with rmpecl to the Contracl m this Aseement,
Escrow Agent shall Efise 10comply with tbc clsim m demmds ad c~e dl futier
procetiings inthepefiommce ofthis Ageementso longmthedisa~mcnt ahallcontinue. k
so doing, the Escrow Agent shall not be liable for dmagm or injti~ m Seller or Pmh~er m
myotherpemon for its failure tocomply wititie con flicting ortive~demm& ornotic~.
Escrow Agent shall continue to refrain or refwe to sat wtil (i) the rights of the adve~e claimsms
have been finally adjudicated in a coun =sumingjurisdiction of the pmies ad the Deposit. or

(ii) all difference have b=n adjustti hy mu[~l a~emam of the p~i~ md tbe EMmW Agmt
shall bavebeen notified of thea~eement byawriting si~edby Seller mdPumhuer. fn the
alternative, Escrow Agent may, but shall not be obligated to, file a suit in inte~ leader for a
declmtmy jud~ent for the PUPSS of having the mspwtive righk of the cltimu sdjudicmcd
and may deliver to the coun the Deposit,

(b) Ifthc Deposit is at my time attached, gmishcd, m levied upon under any

couti otier or if the pa~ent or delivery of the Deposit is stayed or enjoined by my coufl order,
or if any order, judgment m dwree shatl be retie or entered hy any cow affecting [he Deposit,
the Escrow Agent is authorized, in its sole diwretion, to rely upon ad comply with the mder,
writ, judflentordec%o. Escrow Agent shall not beiiable tomyoftie p@mortowy other
person, fim or cmpomtion by remon of such complimce even though the otier, writ, jud~ent
or decree maybe subsequently reversed, modified, attmdled, set wide or vaated.

10. Upod making disposition of the Deposil in accordmce with this A~eement,
Escrow Agent shall be deemed fully relessed and discha~ed fim any and all duties and
obligations under the Contract and this Ageement, without the need that my other
documentation be executed by Seller or Purch~er.

Il. Escrow Agent shall not be responsible for (i) any fluctuations in the interest rate
applicable 10aIIy ~posil held by it pumuant to or by virtue ofwis Agrcemcm; (ii) the vutidily,
su~ciency, collec!ipilily, or Iegsl effect of any instmment de~sited with Esctow Agent; (iii) the
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rcnc\vul, extension, or replncertlenl of any Itdlem of credil deposiled \vith Escrow Agent: (iv) the
loss or impaiment of the Deposit resulting from the failure. inwlvency, suspension,
consewnlorship, or rcceivemhip ofa Iinancial institution or other depository, or (v) (he
uvailobility or sufficiency of fedorol deposit insumrtce with respect to Ihe Deposit,

12. Seller and Purchtier. jointly and severally, shall indemnify and hold ham less
Escrow Agent against till loss, li~bility, claim, ud expense, including nttome~’ fees md
titi~ation costs, incuti by Escrow Agent arising out of or in any way relalcd to Escrow Agent’s
duties under the Contmct or !his Agreement, except in the cwe of the Escrow Agent’s gross
negligence or intentional misconduct.

13. Escrow Agent shall not chwge my fees to Seller or Purchsser for its sewices as
Escrow Agent.

14. All notices md communications under this A5eemenl shall be in writing and
slrall be deemed duly given if(i) pemonally delivered witi siged md dated receipt, (ii) sent by
reputable commercial ovemi@t delivery semice, with signed ad dated raceip~ (iii) mailed by
certified mail, retumrweipt requested, first cl=s, pstageprepaid; or(iv)sent bytelefcx with
evidence oftmsmissionmd reccipt, a follows

Seller

With copies to:

CJOTERRABROOK@
42935 WUPWI Rod
Ashbum, Virginia 20148
Aim: Tracy Graves
Fu: 703-858-7380

TERRABROOK@
3030 LBJ Freeway, LB-6
Suite 1500
Dalias, Texas 75234
Attn: C~thia A, St~bens, Esq.
Fax: 972-443-6192

With copies to:

Escrow Agent:

-.

Joh R. Otick, Jr., Esq.
Lirsowm md Blwher LLP
1010 WaWe Avenue, 10* Floor
Silver Spring, M~lad 20910
Fu: 301495-9044

Miller md Smith hd fsrc.

1568 Spring Hill Road, Ste. 400
McLean, Virginia 22 t 02
Attn: Michael Capretti
Fw. 703-821-2040

Chwlcs F. Stuan, Jr., Esq.
Vice Presidcm & Ge”em] c~”~el
The Miller & Smith Cos.
1568 Spring Hill Road, Ste. 4W
McLean, Virginia 22102
Fu: 703.821-2040
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Each pmy shall be =sponsible for notif~ng tbe other of any cbage of address or telefu
number.

15, All of tbe covenmu, conditions md obligations contained in this Ageement shall
be binding upon md inure to [ho benefit ofthc S“CCCSSOm~d ~~i~s ofsellcr, p“mhaser, ad

Escrow Agem, This Agrcemenl may beexecuted incounle~Ms, Ewhofsuchcoume~nns
shsll be deemed to be un original document and all of such counte~tis together shall be deemed
m be one wd the swe document.

16, ~Is Agreement is intended solely to supplcmem md implemem tbe previsions of
tbe Conuact and is not intended to modifi any of the ri@ts or obligations of Seller m Purchmw
under the Conlmct.

I7. Pumhwer warrmw md represent to Ewrow Agent Ihat its Tax ldantificrr!ion No,
set foflhbelowiscomct. lfallor aypafiof the Deposit isheldby the Escrow Agent inan
inlercst heorin~accoun(, Pumhnser’s Tox ldontifiuation No, #hollbeuaod rortax rcportinu
puqoses,

[SIGNAT~ PAGE FOLLOWS]
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IN WITNESS WHEREOF, the panics have si~ed. sealed, and deliveti this Ageement
us of the date and yew fimt written above,

i.
WITNESS:

WITNESS/ATTEST:

%

SELLER

TEHRABROOK CLARKSBURG,L.L.C.,
aDelawme limited hatility compmy

By West- Mmagement, L,L,C,, a Delaware limited
liability compmy, its authorized representative

MILLER AND SMITHLAND INC., A

Purchme/s Tu Identification No,: fl-l~$z%~

ESCROW AGENT

[SEAL]
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~xhib.t ,,Eot

(Lot Takedown Schedule)

Settlement No. Lots to be Acquired Date of Settlement

1 Lots 55-72. Block C Thidy (30)&p mRerthe Development Work
(defined in Para~apb 8(a) of the Conlmct) is
substantially completed for the Lots then to be
acquired, but in no event later thm September
15,2001, subjwt to Pm~ph 7(b) of ttis

Contractn

? Lols14-31, Block D Thiny (30) dn~ afiw the Development Work is
substantially completed for the LOISlhm 10 bc
acqui~d, butinnoevmt later thm October 15,
2Wl, subject to Pam~h7(b) of this Contract.

3 Loti9 -17, Block O Thlw (30)&W Am the Development Wock is
substmtially completti for the bts then to be
wquird, but in no event later thm December 15,
2001, subjwt to P~~h 7(b) of this Contit.



Exhibit “p

(Gtiing Plm)



(Schcdulc of Dcvclopmcnl Responsibililics)

ITEM OF RESPONSIBILITY PURCHASER SELLER

Site Plm x

Record Plal x

Subdivision Bonds x

Plan Approval Fees x

Pro-Rate Sham Fees (except those paid by Home x
Buyem)

Maintenance Bon& x

Bonds and Inspmtion Fees (exwpt house) x

Grade Estab. & Building Pti GAing (ROW) x

Erosion Control hitial hstall, (except houses) x

Flood Plain x

Stem Water Mmagement x

Prep Water/Sewm Pl- X

Prep Dminage md Paving Plms x

Road Plms md Profil~ x

Utility COntmls

Clearing St*eOut

Excavation S[timut

House St&mut

Utility Stakeout+n-ht

S!om Dminage St&mut

Curb aod Gu[ter Stakeout

Lot Stakeout.Controls

Computations-House St&eout

Wall Checks

Final btSuwey ,

Lmdscaping+n-Lot

Landscaping—Common Axa

Recreational Facilities

.:*.
Traverse Controls & Bench Maka

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x
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ITEMOF RESPONSIBILITY PURCHASER SELLER

Street Siqs x

Curb md Gutter x

Sidewalk+n-Lot x

Driveway Aprons x

Ent~ Monumamation

Backfill Sediment Bmins (Bonded by Seller)

x

x

ROW Access

Stockpile Topsoil (Excluding Lots)

Erosion Control and S!om Water Management

(a) Off-Site (Public Streets and ROW)

(b) Lots On.Site x

(c) Adjacent Open Spxe Within Lot Aea x

x

x

x

Repaim

(a) Roads

(b) Curb md Gutter

(c) Damage Causal by B.ilde,

x

x

x

Pathwap

Public Street Ligbu

Common Area Usbting (if required by County)

Off-Lot Impmvements

Entrance Features (Communily)

Retaining Walls (Off-Lot)

Erttsion Control Mainl. (On-Lo( Post Settlement) x

Monuments

Compaction & Codification Bldg. Pads

Compaction & Ceflification (ROW)

B&e Paving

Final Paving

Sodded Ditches (Bonded by Seller)

Sewer (Main) ,

Wa[er (Lalerals to Meter Crock)

Stem Sewer & Paved Ditch u Bonded by Seller

Utility Sewer bkml to Prope~ Line

Utility Sewer Lateral from Propeny Line x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x

x
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ITEM OF RESPONSIBILITY PURCHASER SELLER

,Muss Excav~tion Including Balanced LOIS*

Building Pad Grading

Finish and Fine Gmding Lots

Underground Telephone to Trmsfomer

Process and Coordinate Under~und Utilities

Building md Plubing Pemit Fees

Sewer and Watm Tap Fees

Development hpwf Tues (if my)

Off-Site Contribution (if my)

x

s

x

x

x

x

x

x

x

* Pumhmer will provide Seller with ~ding template for the houses sited on the Lots.

For ewh item of development work describd in the above Sob@ule of Development
Rcsponsibili!ies, it shall be the sole responsibility of the ptiy with the comspnding check m~k
to perfom and pay for such development work. h the event of my inconsistency beween h
tema of the Conmt md this Exhibit “~, !he tms of the Contract shall control.
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LOT ~SP ~10E N REPORT

In accordance with the Real Estate Sales Contact dated , 20_, belween

Miller and Smith Land inc. ond Tembmok Clarksburg, L,L,C., an insp~tion was held on !he

day of , 20_.

The insr~llcd impmve!rren~ including curbs, guttem, cleting, mu~l gruding, s(om sewem,

Sunilw sowers md Iatomls, wa(cr mains and Ialemls, Wd paved s~cIs ~“ or adjacent {~ the

[ollowing Lois were found to be free of defects and damuges, except as noted below,

SECTION LOT NUMBER WMAW

APPROVED:

RWmentative, Miller and Smiti kd hc.

Representative, Temabmok Clmkaburg, L.L,C,



LOT COMPLETION WPORT

In accordmce tiththe Ral Estate Sales Contwt datd , 20_, bew~n

Miller and Smith tid Inc. md Tembmok Clwksburg, L,L,C., m inspection was held on the

— day Of , 20_.

All site work md home constmction have bee” completed o“ tie fOIIOwi”gbts Wd aII im[all~

improvements including curbs, guttem, stem sewers, smit~ sewem md laterals, water mtins

and Iatemls were found to be f~e of daag~, except a nmti below,

SECTION LOT NUMBER REMARU

APPROVED:

Representative, Miller wd Smiti kd hc,

Represcntotive, Tenabmok Clwksburg, L,L.C.



Exhibit ,,J. 1,,

(Water md Sewer Dwlmtion)



EXHIBIT A to Notice of Defemd Water and Sewer Cha~ea

(Attach a COPYof the ApPlic8M Recotied Water end Sewer DeClar8ti0n)



Exhibit “J-2”

Notice of Deferred Water and Sewer Charges

THIS ADDENDUM was execuled simultaneously with and is an integral part of the
New Home Sales Contract between Builder snd Buyer datad

, 20_ for the prope~ known as
(the “Property”)

within the Clarksburg Town Center development (the “Developmen~).

This Property ia subject to annusl aaaessmenta (the Water and Sewer Chergee”)
wblch are Intended to cover or defray coets related to wnstructlon and Installation of certalrt
waler and sewer eyaleme @nslmcled Mlhln the Development. The Waler and Sewer
Chargas shell be dua and payable

[insert neme” of pnva~
utility company] (the “Company”) for a period of thirty (30) years. The snnusl rates of
Water and Sewer Charges are estimated to h (i)

~

per year for each single-famify detached lot; (ii)
par year for each townhouse lot, and (ill)
year for each unit in a multi-family building. Buyer s e pay a porata share of the
cument installment of Weter and Sewer Charges adjusted to the date of Buyete settlement
on the Property. Notilthstsndlng the foregoing, tha Company, in ifs sola and absolute
discretion, may allow or mey require (1)Buyer to pay Its annual Water and Sewer Charges In
monthly, quarterfy or M-annual inatallmenta as determined by the Company, and (Ii) Buyete
motigagee to esmw and pay to the Company the Watar and Sewer Charges, There is a
right of prepayment for the Water and Sewer Cha~ea, and the prepayment figure may be
ascertained by contacting tha Company or by reviewing the Declaration of Weter end Sewer
Chsrgea remrded againat the Prope@. Tha Water and Sawer Charges are a lien on
Buyets property aa well as a contractual obligation between the Company and each Owner
of the subject prope~ and are not a fee or asseasrnent by MontgomeW County, Maryfand
or the Washington Suburban Sanita~ Commission.

Buyer acbotiedges having received from Builder a recorded @py of the aforessid
Declaration of Water and Sewer Chargas attatied herato as Exhibit “A”.

Buyar hae read and understands the above disclosure,

IN WITNESS WHEREOF, the undersigned have execut@ and detivered t~~
Addendum as of the date flrat written above.

BUILDER BUYER:

By

By: Name:
Name:
Title

By

Name



Exhibit “K”

Notice of Special Taxing Distdct

THIS ADDENDUM was executed simultaneously with and is an integral part of
the New Home Sales ContracULot Sales Contrast between Builder and Buyer dated

, 20_ for the property known as
(the

“Prope~) within the Clarksburg Town Center develo ment (the “Development”).
.*LA

The Development is proposed t be Imted witin the Clarksburg Town Canter

{

Development Distrid (the “Tax Distri ‘), a special taxing district wtich may be created

by Montgome~ County. Once the envelopment becomes aubjeti to the Tax District
taxing stieme, eaah owner of a lot n the Development will be Iieble to pay annually
any s~cial aasesement and/or spwial tax im~ad under Chapter 14 of the
Montgomery County Code (tha “Tax Oistdct Aeaessment”). As of the date of these
diedosures, the rates or amounts of the Tax Dlstriot Assessment have nOt yet been set
by the County, but will be set at a fixed ad valorem rate each year, resulting in an
average estimated Tax Distriti Assessment for the initial year of tha Tax DisWd of

r-

a’~

.bd~~
per year for each single family detache

per yaar for each single family attscha
par yaar for each unit in a multifamily building however,

such amounts are etimates only ‘and are subjed to change. Homes valued at more or
Ies than the average value in the Develop ant will baar, respedvely, a relatively
higher or lower Tax DisWat Assessment. Th&OntyCoundmayinsrsass therateof
any spatial tax or assessment on a yeafiy basis.. Spatial taxes and assessments will
ba used to pay the principal of, interest on and any redemption pramium on any bonds
which are to k iasuad by the County for the Tax Distdot and to replenish the debt
service reserve fund for such bonds. The Tax District Assessment would commenm in
the amount specified above with respeti to cash lot on a s@ed date aftar the date
the bonds are sold by the County for the Tax Distdd (the “Commencement Date”). In
the event that settlement on the initial sale of a home occurs after the Commencement
Date, the T= Distrid Assessment for such home shall mmmense on the date of such
sefflement. The Tax Diatrfat Assessment would terminate (except as to any unpaid Tax
Oiafrict Assessments, interest, costs, late feaa, an~or a~omeya” fees) on me date hat
the bonds issued in rasped of the Tax DisM’d have been paid In full. For further
Information on the Tax Olstrist Assessment, a home buyer msy contact the Montgomery
County Oepadment of Finance at (240) 777-8950.

Buyer haa read and understands the above disdosure.

IN WITNESS WHEREOF, the undersigned have exemted and deliveti thla
Addendum as of the date first written abve.

BUILDER BUYER

By:

By Name:
Name:
Tiie

By

Nama:



Exhibit “N”

Special Protection Area Dleclosure

THIS ADDENDUM was executed simultaneously Mth and is an integral pan of
the New Home Sales ContracULot Salea Contract between Builder and Buyer dated

, 20_ for the property known as
(the

“’Prope~) within the Clarksburg Town Center development (the “Development”).

Buyer acknotiadges that, prior to executing the selee contract for the
Property, Buyer wss advised by Seller, In accordance with Section 40-12 of the
Montgomery County Code, that all or a potion of the Prope~ is deaignatad as a
“Specisl Pmte~on Area” pursuant to Setion 1N2 of the Montgome~ County C@e.
A “Special Protection Area” is a geographic area where (a) existing water resources, or
other environmental features @re@y relating to those water resources, are of high
quality or unusually sensitive, and (b) proposw lend uaea wuld threatan the quality or
presewation of those resourcas or features in the absence of special water quality
protection measures which are closely cootirtatad with appropriate land uae controls.

The Montgome~ County Council may designate a geographic area ag a Speda{
Protection Area by identifying the area in ~) a land uae plan, fii) the Comprehensive
Water Supply and Sewer System Plan, ~) a watershed plan, or ~v) by a duly adopted
resolution,

BUYER UNDERSTANDS THAT SPECIU WATER QUUTY M~SURES AND
CERTAIN RESTRIC~ONS ON UND USES AND IMPERVIOUS SURFACES MAY
APPLY TO THE PROPERTY.

For further information, Buyer should mntscf the Ma~and-National Capital Park
and Planning Commlsslon, 8787 Gae~la Avenue, Silver Spring, Ma@and 20910,
Phone 30149H594.

Buyer has read and understands tha above disclosure.

IN WITNESS WHEREOF, the undersigned have executed and detiversd this
Addendum as of the date first men above. -

BUILDER

By
Name:
Ttle:

BUYER

By

Name

By:

Name



Exhibit “L”

(Description of Design Guidelines)

The Desi~ Guidelines for the Clarkshurg Project prepared by SKG bhitects, datedJanu~ 17,
2001, u mended twugh the dale of MS Contmt, m inco~omtti herein by this reference,



Exhibit “M”

MONTGO MERY CO ~TY STANO ARD DISC ~

1. Availabiliw of Water nnd Sewer Sewice.

(a) Pursuant to the Monteomew COUnw Code, notice Is hereby given to
Purchaser of the obligation of Seller, or its duly authorized agent, to disclose to Purchaser
any information known to Seller regarding

0) whether the Property Is connected to, or has been approved for
connection to, a public water and sewer system and Ifnob tbe souwe, if any, of potible
water for tbe Property and wbetber an individual sewage disposal system bas been
constructed on tbe Property or approved or disapproved by the County for construction on
tbe Property.

(ii) the water and sewer se~ce area categozy or catsgori~ that
currentiy apply to the Prope~ and a bdef explanation of bow cscb catsgo~ aflects tbe
avnihrbility of water and sewer sewic% sny rwommendations In the applicable master plan
rqarding water and sewer semice to the Props@, and the smms of any panding water md
sewer comprehensive plan amendments or semicc area catcgo~ cbmg~ that would apply to
tbe Prope@.

(b) Purchaser acknowledges tba~ prior to Purchaser’s entering ioto this

Contract Seller, orltsagen& provided the foregoing information to Purchmer. Purchszcr
nndemtznds that to stiy in[arti of [uture changes in Couoty and municipal water md
sewer plans, Purcbaaer should consult the Couaty Pianning Board, tbe Wasbhrgton
Subutian Sanita~ Commission, tbe County Depafiment of Environmental Protsctlou, or
any appropriate municipal or water and sewer body.

(c) [fan individual sewage d&posal system b~bwnor will beinsti1d
upon the Prope@, and ifthe Prope~is located within asubdivisimr, Purcbmerindicatm
that it hsz reviewsrf a copy of tbe subdivkion piaL inciuding any rcztictions on the iocation
of initial and r=eme welk, individual sewage dlspmal ~steq and the buiIdings to be
semcd by any individual sewage disposai system.

2. Subdivision Plat

Pu~hmcr waivm rmeipt from Seilcr, or its agent, of an entire copy of the
~corded plat of subdivision relating to the Pmpefly, achowledging that no such piat now exists.

3. Aimon or Heiipon

Purchszer acknowledges that, prior to itscntering into this Contract, Sellcrhm

advised Purchmer of the reiative location of my dpn or heh~~ m defined in the
Montgome~ Count$ Zoning Ordinmce, existing within a five (5)-mile dius of the Propefiy.

PURCHASERS l~lTIALS:
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4. Master Plans

Purclmser II*S the rlgkt pumuaut tu Sectlau 4&I0 of the \fmrtgomery
Cmm(y Code to review, before sigrrina u contract for the sale of real properry, the

applicable cmmV master Plan, and any municipal land use plan for the area in $vhich the
Property Is l~med, mrd any udopled nmendment to either plau, and dpproved offlclal
ImIp$ showing planned land uses, roads and highways, parka and other public faciliti~
afrecting the property contained In the plan,

Purclmmr uckmrwlodacn llmt (A) Scllrnr fmm ofYcrcd Purcbmer Ihe

opportunity to r~vlow th$ aPPllc8bl@ma~ter plan nnd municipal land us! plan nnd nny
adopted amendment to either plan, (B) Seller has Informed Purchaser that amendmenfi
affcctlng lhe plain may be pcndlng befnre tbe Plamslng Bmrrd or tho County Council or n
municipal planning body, (C) Purchaser has either rcvlewed each plan aad adupted
amendment or has waived tbe right to do so, and (D) Purchaser undemtands tha~ to smy
informed of fumm changes in County and municipal land use plans, Purchaser should
consult the Plannlng Board and the appropriate municipal planning body.

Purcbmer acknowledges that at no time did Seller or any agent O( Seller
explain to bim the intent or meaning of auy such plan, amendmen~ or map, nor did
Purchaser rely on any reprwentation made by Seller or any agent of Seller relative to such
plan, amendment or map.

s. SDecial Protection Area

Purchaser ucknowledgm that prior to executing tbl$ Contract Purchaser was
advised by Seller, In accordmrce with Section 4&I 2 of the Montgome~ Coanty Code, that
all or a portion of the ProWrty is designated as a “Special Protwtion Area” pumuant to
Swtion 1961 of the MmrtgomeW County Cnde. A “special ProtKtlon Areal’ is a
geographic area where (a) existing water resources, or other environmental features
directly relating to those water r-ourc% are of high quality or unusually *nsitive, and
(b) proposed land uses would threaten tbe quality or prssewatton of tboae remurcm or
features in the absence of special water quality protection measures which are closely
coordinated with appropriate land usecmrtrok.

The Montgomery County Council may designate a geographic area m a Special
Protection Area by identifying the area in (1)a land use plan, (ii) the Comprehensive Water
Supply and Sewer System Plan, (iii) a watemhed plau, or (iv) by a duiy adopted resolution.

Purchaser understands that special water quality measures and certain restrictions on
land uses and impervious surfaces mny apply to the Property.

PURCHASER’S l#lTIALS:
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~

List of Propetiy Materials
(on-site in Clw@burg Project field o~cc)

Prelimina~ Plm

Site Plan

Approval Letter for Sile Plm

DesiW Guidelines

Ph=e I Envimmenal Site Aswssment dated Novem&r 30, 19W

Proposed Paving and Stem Drain Plans

Proposed Sediment Con[ml Plans for Utilities

Proposed Rough Grading md Setiment Con~l Plm

Proposed Rwod Plat



~

FIRST WFUSAL AND REPURCHASE AGMEMENT

THIS AGREEMENT, made this _ day of , 20 , by and
be!wcen ‘~EMBROOK CLAWBURG, L. L.C,, I Delawue Iimitd liabil~ompmy

( “Tcrrobrook”), and MILLER AND SMITII LAND INC., a Virginia coqmrnlioo
(’,Purchnser,}).

RECITALS:

A. Purchmer is the fee simple owner of the widerttird building lot or Iota Incatti in
Montgomc~ County, M~lmtd, which we described on Exhibit “A” attached to and made a pm
of this A~eement (collectively, tbe “Lots” md individuai~, a “Lot”). Pumb~er acquired the
bts fmm Tetimk immediately prior to the cx=ulion of this A~ment,

B. The bts we pm of a plwcd uit development hewn w “Clarksburg Tow
Center”, Temabmk is the developer of Clwksburg Town Center wd, N such, hw a significmt
economic interest in knowing who will constmcl houses upon the hls and when such
constmction will tke place.

c. Accordingly, Purchsaer hm agmd to gut to Temtiwk a tight of first refisal
ond a repumhme option with r=pect to the bta, subject to the pmvisimta of this A~eaent.
Purchwer actrrtowldges that its a~ement to provide such right and option constituted n
material tcm of sale between Temabmok md Pumhwer in the ssde of the bta to Pumh=er md
that Tembrrmk would not have sold the Lots to Purchwer without having obttined such right
and option,

NOW, THERSFOW, in cortsidemtion of the sw of Ten Dollm ($ 10.00) ptid in hd
by Tembmk to Pumhmer md for other gd md valuable comid~liO”, the receipt md
sufficiency of which each of [he ptiies achowledges, Temabmok md Pwchmer agee m
follows:

1. If Pumhmer desires to sell my Lnt, Temabrook shall have a right of first refusal
with respect to such bt in accorbce with this A~wmat (the “Flint Refusal Rkght”). [f
Pmhmer receives md is willing to wcqt my bona fide titten oflw for my ht (m “Offer)!),
Pumhmer shall fimish a tme md complete copy of the Offer to Tembmk. The Offer fimished
to Tembmok shall include, without limitation: (a) the nme ~ ti~ of the offemq (b) a
description of the Lot covered by the Offeq (c) the pmhme price off-; (d) the tws of
pa~ent, including the terns of my seller finmcing (e) the settlement date; ad (0 all other
material terns of *le.

2. For a period of thiny (30) daya bm its receipt of the Offer (the “Exercise
Period”), Temabmok shall have the exclusive right ad option to elwt to mpumhtie the Lot that
is (he subjecl of the Offer for m mount eqtml to the sum of the pumh~ price (including
cscabtlnr. if :Iny) and nny rmwn[ionnl facilities contrihmirtn poid by Pumhascr to Tcmbmok m the
time of settlement when Purchmer acquired such bt fmm Temabmk (the “Repurchase Pdce”)
ald o~hewise upon the terns md conditions set Ibti in Ibis Apeement. [f Tembmok does not
timely exemise its Fimt RefuaaI Right, Pumh=m shall & fme to m~e the sale of the Lot to the
bona fide offeror, provided, however, that the sale must be retie subs~tially in aadmcc with
the terns and conditions SC!fonh in the Offer ~ furnished to Temabrook. If !he sale to the bona
fide offerer is not so,consummated, Temabmok shall again have a Fimt Refttaal Right with regati
to my new or revised terns that Purch~er is willing to zoept for (he ht(s) covered by the
Offer. Whether or not Temabmok exercises the Fbat Refusal Right with regwd to my Offer
received for a specific bt, Tembrttoks Fimt Refusal Mgbt shall remain in full force and effect
with respect m my Offer which Purchmer is willing to accept for my other ht.

3. For rhc pu~ses ofrhis Aq~ment, a sale, tmtrs[er, or sasipent of a majority of
(be beneficial interests in Pumhmer slr~ll also be deemed to”’be a sale m to \vhich Ihe Fimt
Refusal Right shd~ be applicable. However. the Fimt Refisal Ri@t shall not apply to a
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lorcclosure, deed in Iict! of foreciosltrc, or a sale in the ordin~ courseof P!lmhaser’sbusiness

(k, the sale of a Lot 10n home buyer where Purcheecragrees10constmct a home upon such
Lot).

4, The First Refusal Rtght shall be in effect aS to each Lot f~~ (he d~[e of ,his
Agreement until such lime as a building pemit h- been issued for the constmction of a house
upon that Lot md the foundation of that house W been installd (the “Commencement of
Construction”). Upn Commencement of Cons~ction upon a kt, tbe Fimt Refusal Right u
10 thal ht shall automatically expire md be of no funher force or effect without the requirement
thm any ftmher instmments be exwuted or rworded, provided Ihm (a) the Fimt Refusal Right
shall remain in effwt m to all other Lots upon which there has been no Commencement of
Constmction, md (b) Commencement of Constiction shall not teminate the Fimt Refusal Right
as to ony Lot sold or transfcmed pfior m the Commencemcm of Constmction in violation of this
A~eement, Despite the foregoing, if not sooner teminated because of Commencement of
Constmction, the Fimt Refusal Right u to all of the bts shall expire on the date which is seven
(7) ycurs atlcr tlm dnto of this Agrcelncnl,

5. [n the event that Commencemmn of Constmction hm not occumd on my LOt
withi[l two (2) ycm uller the dale of this Agmcment (the “Outalde Commencement Date”),

Temubrook shun have the op[imt to repumbme [he Let fmm Pwhuser upon [he terns snd
conditions set fofih in this A~eemenl (the “Repurchase Option”). If Tembmk desires m
exemise the Repmhw @tion m m a pmticuler bt, it shafl ~ve tittm notice to Pumbw
within one hundred Wenty (120) dsys afier the Outside Commencement Da(e. IFTabrwk does
nm give such notice within the one hundred Wenty (120) day period, Tcmbmok shall be dmd
to have wtivd the R~mhme Option. If Comacemmt of Conamction hsa mcuti on a bt
on or &fore the Ou@ide Commencement Date, the R~whme Option * to that Lot +dl
automatically expire md be of no funher force or eff=t without the requirement that mry ftier
instmmen~ be exwutd or rwordd. The Outxide Commcmmt Date shall & extmtdd for a
period of time equal to my period of prevention, delay or stoppage of commction experimcd by
Pumh=er due to stikm, civil riots, wm. invmion, Ere or otbw cmudty, Acs of G~ unavtil~ility
of labr or mattids, default by Tembmk, umraually sevm wmther condhions not remmtably
mticipated, act or film to act of govemenal authoritia, or other caw~ b~nd the r~tile
conml of Pumtir. Ftnmcial inability md mfavotile mtiet conditiom shsO not be deemd m

be such muss.

h tie we of TembmKs excmiw of the Fimt Ref@ N@t or the Rw_
Option,~embmk sM1 pay to hmh=er the Rapmhaae Price for mob bt being mpumhaati.
The Repumhme Price sbail be paid in cmh at the time of settlment. Within seven (7) daW afier
Tcmt,hwk gives nolicc to Pumhwer that it is exemiaing the fimt Row Ri@l m the Repumhw
Option, os the cw may be (cwh m “Exerc18e Notice”), Tetimok shall deliver to a tine
insumce compmy or title attorney selwtd by Tembmk (the “Escrow Agent”) a god ftith
dcpsit of ~OW (~ per bl being mpuwbmed (the “OpIlon Depwlt”)
which shall be applid al settlement (o ihe price for such bt. Setllemcnt shall bc held within sixty
(60) da~ afier the giving of the Exercise Notice at the o~ces of the Escrow Agent within the
Wmhi”gto”, D,C, memoplitm mea or at such other plwe s may be mutually aped upn by

Temabrook and Pumhmer. Purchsser shall convey title to Tembmok at the time of settlement by
the usual fom of spwial wmty deti. Title to the bt(s) being repwhti shall be fiw of all
Iiem md encwbmca, except for the title exc~tiom which sdfmted the b(s) at the time of their
acquisition by Pumhwer. All costs of settlement, including, without limitation, tmsfer md
rwordation wes, shall be paid for equally by Tembmk md Puhmw. All rd wtste tu~ ad
other govemental msasments payable in mud ittatalhen~, md mual water ad sewer bnt
foot benefn chwges, shall be adjusted m the date of settlement on the mpmhwe, At settlement,
Pumhmer shall ~-mi@ to Tedrook my wmti SDC ctiitx for the b~ being reputid
which Temabmk pmtiously msi~d to Pwhmer md Tembmk shall mimbume to Pumhuer
the amount paid by Purchmer for such creditx Also at settlement, Pumh~er shall deliver md
wsi~ to TembMk copi= of all soils repro, environmental studia, plms, site engineering
materials, title materials, SUWCP, mwketing materials md other stuties, mpotis. materials, and
information reiatin~ to the lots being repumh=ed wtich were genemted by or for Purch=er or its
agents, excluding however, mchitecmral materials (“Pu~haserrs Materials”), All of
Purchmefs Materials shall be fully paid for by Pumh=cr. Pu&hasermakesno representation or
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tvamomy about the accuracy, reliability, or completeness of Purchasers Materials. AI any time
alter Temabrnok is entitled to Puxhae/s Materials, Pumhmer, upon rquest, shall assi~ to

Tcrr~brook Jll of Purchnser’s ti~ltg ill ~ild 10 Purchwets Mulerinlg, 10 Ihe ex~em &sgiMable.
Tennbmok shall have a tight of enny upon the Lots being r~u~h=ed at all limes afier giving the
Exercise Notice.

7. If Tembrmk gives an Exe~ise Notice but fails m settle on Ihc LOISconcemti
when required to do so waler this A~emenL the @tion Deposit shall be paid to Purchmer as
liquidated dmugw md Pumh~efs sole remedy ad Temabmk shall have no f“fiher liabjliY at
b!w ,}r in cq,,ity for such fiilum and Tembwk’s ~umhose righls wilh respwt 10 such Lots shall
be of no tinher force m effwt,

8. The terns of this A~ement shall be filly sukdinate md subj=t m my wd all
bona lide mongages md dcds of INSI which encumber all m my pm of ihe Lore, andTcmbmk

ugrees 10 exwute sny docunlents mwonably mqui~ by ‘Pumhosets lender to evidence such
sobodinal ion.

Y. The Fimt Refusal Right and Repurchase Option me independent of one ano[her
wd TcmnbrooKs failure to cxemisc one shall not impair its exercise of lhc other.

10. The covenmts, a~eements, rights, benefim, obligations md liabilities created in
this Ayeement shall be deemti to be coverrmh ~ing witi md binding upon the Imd. This
A~eement shall bind and inure to the benefit of Tembrook, Pumhsser, and their respwiive
successes and msigrrs.

Il. All notices errd other communications under this Agcemcnt shall be in titirrg
md shall be deemed duly given if(i) pemonally delivered, with si~d md dated receipt, (ii) sent
by reputable commercial ovemi~t delive~ scwice, with si~ed md &ted receipL (iii) mailti by
ceflified mail, mmm rweipt requtit~, fimt class, postage pmpai~ or (iv) sen! by telefax with

evidence of transmission and Eeipt [pmvidd that a copy is alm sent by one of the means list~
as items (i) !Ilrough (iii)], iIs follows:

“~errabrook: do TEMROOK@
42g35 WUXPOOi Road
Ashbum, Virginia 20148
Attn: Tracy Groves
Fm: 703-858-7380

With copies to: TERRABROOK@
3030 LBJ Freeway, LB-6
Suite I500
Dallm, Texs 75234
Attn: CWrhia A. Stephem, Ew,
Fax: 972-443-6192

Jok R. Ornck, Jr., Ew.
tinowes ad Blwher LLp
1010 Wa~e Avenue, 10h Floor
Silver Spring, M~lmd 20910
Fu: 301-49S-9044

Purchaser: Miller and Smith L8nd Inc.
1568 Spting Hill Road, Ste, 400
McLcun, Virginia 22102
Attn: Michael Caprmti
Fu: 703-821-2040
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With copies to: Chwlcs F. Slum, Jr., Esq.
Vice Presiden! & General Coun$el
The Miller & Smith Cos.
1568 Spring Hill Rood, Sle. 400
McLenrr, Virginia 22102
Fw: 703-821-2040

EJch pany shtll be responsible for notifyin~ the other pany of any change of address,

12. The provisions of this A~rcemcnt arc not inlcndcd 10 crculc, nor shall Ihcy in any
way hc in(eVreted to crealc, u joint venture, panncmhip, or other similur relationship between Ihc
panics.

13, The Rwitals set fonh in lhis Ageemenl and all Exhibits attached to this
Ageement are inw~omted in md made a pm of this Agcement.

I4, No delay or omission by Temabrwk in exercising any right or power accming
upon Purchmer’s noncompliance with or failure to pcrfom any of the previsions of this
A~eement shall impair or be comtmed to be a waiver of my such right or Wwer,’ A waivm by
Temabrook of any of the obligations of Pumhacer under this Ageement shall not be constmd to
be a waiver of my subsequent breach of that obligation or a waiver of any other tern, covenmt
or condition of tils A~ment.

15. Nothing contained in this Apement shall be dwmed to modify the tcms of any
other titten a~eement bewem Pumhaer and Tatimok regtiing the Fimt Refttaal Rigftt end
the Repurchase Option.

16, All questions with respwt to the constmction of tis Ageement shall be

detemined in accordmce with the laws of the State of M~lcnd, excluding choice of laws
principles.

17. kendmenls [o this Agreement shall be in writing, si~ed by both pmies,

18. Each prevision of this A~~e”t ia intmdcd to be scvemble, If any te~ or

provision of this A&eement shsll be detemined to be illegal or invalid for any man
whauoever, such ptovision shall be severed fmm this A~ement and shall not affmt the validity
of the remainder of this A~eement,

19. This A#ecment may be exmutd in counk~~, ewb of which hall k m
original, but all of which together shall constitute one and the ame instmment,

[SIGNAW PAGE POLLOWS]
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IN W~~ESS WHEREOF, the pmim have si~ed. sealed md delivered these prwenk w
their own tiee act mrdd-d @ of the day md YOUfimt written above,

WITNESS: TERRABROOK

TERRABROOKCLARKBBURG, L.L.C,,
a Delawwe limited liability compmy

By Western Mmmgemem, L.L.C,, a Delaware Kmited
liability compmy, its authorized representative

By: [SEAL]

Nine:

Title

PURCHASER

MILLER AND SMITH LAND INC.
a firginia co~omtion

W~ESS/ATTEST

By: [SEAL]

Nine:

Title:

ATTO RNSY CERT~ICATION

I HEWBY CERTffY THAT I m m attomeyduly Iiccnsedto pmmicekfom the Cmm of
Appeals of Mmylmd, md th~ this im~mem W* prepd by me m tmdw my supmision.
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STATEiCOMMONWEALTH oF *
* [0 wic

CITY/COUNTY OF *

1HERSBY CERT~ W on this &y of , 20_, before me, a
Notzry Public in md for thejtidictimt afo=~ perznmlly appeud
knnwn to me (or satisfactorily proven) to be the of Western
Mmagement, L.L,C,, tie authorizd ~Rsmtstive of Tetimk Cltibwg, L.L.C., md that such
pe~mt, being authorizd to dn w, executedIhe foregoing md mexed instmmem for the purposes
therein containti by sigtring the nme of the ssid compmy,

fN WITNESS WHEMOF, I hemurdosetmy hmd md o~cial seol.

Notary Public

My contnlission expimgon [he_ dny of , —,

[NOTmHL SEAL]

***

STATWCOMMONWEALTH OF ●

* to wit
CfTY/COUNTY OF ●

1HEMY CERTEY that on tis _ &y of , 20_, before me, a
Not~ Public in md for the jurisdiction afo~d, pemmily wp4

, ho~ tn me (or mtisfwtorily pmvm) to be the
of Miller md Smith hd bc. md, being authorizd to do so,

ex=uled the foregoing md mexti instimmt for the purposa thexin containti.

fN WfTNESS WHE~OF, I hereunto set my had ad oficid sal.

Notq Public

My comission expire on the_ day of !—.

[NOT~L SEAL]

● **

E~IBIT A

DESCRf~lON OF THE LOTS
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(Payntent Covenam)

HOME SALE PROFIT PARTICIPATION AGREEMENT

THIS AGRsEMENT, made this_ day of , 20_, by md
between TERRABROOK CLARKSBURG, L.L.C., a Delawme limited liability compmy
(“Terrabrnnkr’), ad MILLER AND SMITH LAND INC., a Virginia co~mation
(“Purchaser”),

RECITALS:

A. Purchmer is Lhe fee simple owner of the residential building lot or lots located in
Montgome~ County, M~lmd, which m dewribed on Fxh ibil “A” a:twhd tn ad made a pm
of this A~eement (collwtively, the “Lots” md individually, a “Lot”), The Lomarepmt ofa
plamed unit development hownm “CldsbwgT own Center”. Pumhmer acquired the Lots
from Ter~brook imediatcly prior to tho mcculion of this Apeement.

B. h comection with its pumbme of the Lots, Purchmer hm ageed to pay
Tcmabrook coflain uddition”l “moutltu, irwly, which 811uYraulizcd upQI1(IIOsul~ ofhousw
constmcted on the hb,

NOW, THEREFORE, inconsideration of thesumof Ten Dollom($l0,00)nnd rorother
good and valuable considemtion, the reeeipt md sufieiency of which each of the pwies

uchowledges, Tembwk tmd Pmhmer a~ee M follows:

t, Asset roflh in [his Agreomcnt, Pumhwer agrees to ptty[o Temobmok a “Lo!
Prentiun\” (hereinafter defined) for ench Lot wtich is sold by Pumbaserto a tbiti pwy home

huyer(a’’Home Buyerl!)at pticesobove the minimum sales prices set fotih below. As used
herein, thetem “Lot’’shall inchtde thchou= mdallother impmvements constmctd or to be
conslmcted themn. The “Lot Premium!! shall bewmountqualt~f tie
amount by which the “Net ProceedsS’(dcfind below) rmeived by Pumhmcr fmm a Home Buyer

fo’ a ~t ““~~oll~ ~

2, “Net Prnceeds” mems, with mspt m each bt, (i) the @ss salm price for the
Lot ptid by a Home Buyer to Pwchwr, incluting, without Iimimtion, all exm feaw,
customized featms, chmgeodcm, additiom mdornon-mmdti itcmsconsmctedor instelled
in the house ad rufiher including my dow pa~ent, the principal mount of my defed
purchme money indebttiness, md all otbm pa~mu md the monet~ value of my other
considemtimt paid, paWble, or (Obe paid by the Home Buyer to Pumhwcr, - (ii) my bona
fide, nut-of-pocket closing costs ptid by Pmhaer in comection with the sale of the Lm to the
Home Buyer (i.e., my bmkemge commissions, tmsfer md recordation trees, title insumce
premiums, atmmey fees, settlement fees, real estate taxpmmlions or prepaid items) mdmy
bona fide cmh contribution from Purch~er to the Home Buyer (i.e.. closing cost credit,
decomting allnwmce, etc.) as such cosw ad contributions are shorn on the sett lement statement
between Purch~er md tbe Home Buyer. h exmple of a Lot Premium calculation, for
puposes of illustration only, is ~ follows

Gross sales price

Pumhm~fs bona fide settlement costs m reflected on
the settlement statement between Purch=er md the
Home Buyer

Net Proceeds

Less mipimum Net Proceeds amount
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Total Net Proceeds applicable for Lot Premium

Total tit Premium

3. Atthetime ofclosing on each bt fmm Purchaser toa Home Buyer, Purchmer
shall provide Tembrook with acopyof thesettlemem statement ad the Lm Premium for such
Lot, if any, shall be paid by Purchaser [o Teflnbrook. At the timo ofpaflem of any LOI
Premium, Pumhsser shall furnish Temabrnok with written certification that the cmount of the Lot
Premium paid is accurcte and complete.

4, Within thirty (30) days afier entering into a“y sales contrsct for a Lot \vith a HOMe
Buyer, Pumhcaer shall furnish Terrcbmok with the material temrs of sale including, without
limitation, the ncme of the Home Buyer, pumh~e price, the Mticipated dates of closing on [he
Lot. md the “me md address of the title compmy or title +nomey that will co”d”ct settlement
on such Lot. Tembmk shall have the right, upon at Iecat tie (3) buain~s &&, prior notice,
to inspect Purchssefs books and reeords with regud to the sales of Lots, including, without
limitation, the settlement sheets from all Lot closings, h the event my Lot premium or poflio”
thereof is not psid to Temabmok when due under Iks Agrement, the outstiding amount shall
beer interest from its due date until paid sr the “Prime Rcte” plus three pe~ent (3%). The term
O*prime Rate,, ~ems the prime rate of interest for Iwge money center bti ss published in tie

Money Rctes section of the Wall Skeet Journal ss of the date clo%st to (but before) the due &te
of such sum. If the Wall Street Journal cewes to publish such rate, the Prime Rcte shall be
detemind hy reference to such other business newspcper or peritid that regoluly publish=
such rme ss may be selmtd by Tetimk.

5. The tem of ttis Awement sW1 k filly sukdltie md subjmt to my md dl
bna fide mortgages md dti of ~st which encumber COor my pert of the bt which cre ~td
by Pumhsser to swure acquisition, development, andor constmction finmcing with respmt to the
bt, together with my md all modification, renewals, ad comfi&tio”s of the -e.
Tmbmnk a- to exwute my dwumen~ ressmtabiy quiti by h~s Ierrder to etidmce
such subordtiation.

,,

6. At each closing on the sale of a bt from Pumhaati to a Home Buyer, Terrabmok
shall execute srrd deliver a rele=e of this A~ement cc to the ht then being conveyed, provided
that any Lot Premium due upon suchclosing is paid to Terrabmok,

7, The covamta, agr~ments, rights, benefih, obligations ad Iicbilitics created in
this Agreemem shall be deemed to be cove”als rowing wilh md binding “po” the Imd. nis
Agreaem shall bind and inure to the benefit of Terrsbrook, Purchaser,md their respwtive
successorsmd wsi~s,

8. All notices md other cmmounicstions uder ttis A~emestt shall be in titing
md shall be deemed duly given if(i) personally deliverd, with si~ed ad dated rweipt, (ii) sent
by repmable commercial ovcmi@t delivery sewice, with signed ctrd dated rweipt, {iii) mailed by
ceflified mail, return rweipt r~uested, first CISSS,postage prepait or (iv) sent by telefax with
evidence of transmission md receipt [provided that a copy ia also sent by one of the mems Iiated
ss items (i) through (iii)], as follows

Terrnbrook CIOTERJtABROOK@
42935 wup~~ Rosd
Ashbum, Virginia 20148
Attn: Trscy Graves

. Fu: 703-8S8-7380

With copies to: TERRABROOK@
3030 LBJ Freeway, LB-6
Suite I500
Dallw, Texas 75234
Attm Cytbia A. Stephens. Esq.
Fax: 972-443.6192
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John R. Ornck, Jr., Esq.
Linowes ad Blocher LLP
1010 WaWc Avenue, 10thFloor

Silver Spring, Marylmd 2W10
Fax: 301-495.9044

Purchsser Miller md Smith Lmd hc,
1568 Spring Hill Road, Ste. 400
McLean, Virginia 22102
Attn: Michael Capretti
Fa: 703-821-2040

With copies to: Chalea F. Stum, Jr., Esq.
Vice President & Geneml Coumel
The Miller & Smith Cos,
1568 Spring Hill Road, Ste. 400
McLea, Virginia 22102
Fax: 703-821-2040

Ewh ptiy shall be respomible ~or notiffing the othw pwy of WYcbge of ~.

9. ~e previsions of this A~eemat a not intmdcd to create, nor shall they in my

way be intc~retcd to crrdtc, J joint vo!lturc, ptincrship, m other similw relationship ktwcen the

patiies.

Io. The Rccivals SC: foflh ill [his Agrocmcnt and UO Exhibits ~ttnchcd to this
A~ement are incmpormed in md made a part of this Agreement.

Il. Nodelay or omission by Temabmok in exercising any righl orpoweraccming
u~n Purchaser’s nonamptiaace with m failure to pdom my of the provisions of ttis

Ageementshll imptirorbe com~edto beawaiverofmy suchri@torpower. Awaiverby
Temabrook of any of the obligations of Pumhwer under this A~ment shall not be constmti to
be a waiver of my subsquent bmsch of that obligation or a waivm of my other tern, covmt
or condition of this A~ement.

I2. Nollii]lg c.tltui,,cd i,! [his Ayce!nem shall be decmd to modify (he lems of my

o!her written a~cement between Purahuer and Terrsbrmk regwding the LOIPremium.

13. All questiom witi respwt to the constriction of tfis A~ement sM1 be
detemined in accodance with the laws of the Slme of Maryland, excluding choico of lows
principles.

14. Amendments lo this Agreement shall be in writing, si~ed by both parties.

15. Each pmvisiolt orlllis Agrccnncttt is itltcndcd 1,0bc sovcrublo. Ilaoly lcm or
provision of this Agreement shall be detemin~d to be illegal or invalid for any msson
whatsoever, such prevision shall beseveredfmm this A~ement mdshall notaffect the validity
of the rmaindm of this AWemcnt.

16. ~is Ageement may beexwutd incounterp-, ewhofwtichshaiibe m
original, but all of Mich together shall constitute one md the same instmment.

fN WI~ESS WHEREOF, the ptiies have sised. sealed ad delivered these presents a
their own h= U[ md deed ss of the day md YW fimt tinen above.

WITNESS: TERRABROOK:

TEmBROOK CLANBURC, L.L.C.,
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By Westema Mmagement, L.L,C., aDela\vwe timited
liability compmy, i~ authorized rgrescntalive

By [SEU]

Name:

mile

WI~ESS/ATTEST PURCHASEK

MILLER AND SMITH L~D INC.,
a Virginia co~ration

By [SEAL]

Nac

Title

ATTONEY CERTmICATION

1HE~BY CERT~Y THAT I a m attorney duly hceti to pmcticebeforethe COW of
Appeals of M~imd, md (hoi ltis inswment ww prepti by me or undermy supewision.
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STATWCOMMON WEALTH OF ●

* to wit:
CITY/CO~TY OF *

I HEREBY CERTWY that on [his_ day of , 20_, befo~ me, a
No(aty Public in mtd for the jurisdiction aforestid, pemmtally appested
known tome (or satisfactorily proven) to be the of Western
Mmagemem, L.L,C., she authorized ~presentative of Tetimok Cltibw~ L.L.C., md that such
pemmt, being authorized to do ao, executed the foregoing md ormsxed ins!rttmenl for the purposes
the~in contained by siging the nme of the said compmy.

N WfTNESS WHE~OF, I hereunto set my hartd mtd o~cial seal.

Notmy Public

My commission expi~s on the _ day of , —,

[NOTARIAL SEAL]

***

STATWCOMMONWMTH OF ●

* 10wib

CfTYICO~TY OF *

I HE~BY CERTffY that on this _ day of _ 20_, before me, a
NOW Pubhc in ad for thejurisdiction afor~ai~ pe~dly W-

, how to me (or ~sfwtorily proven) to k the
of Miller md Snthh hd fnc. m~ btig auOmrizd to do so,

ex%md the foregoingmd mexti instmmmt for the PUPS= th~in conbind.

N WITNESS WHENOF, 1hereunto set my hmd md oficial seal,

NOW Public

My commission expires on the _ day of ! —.

[NOTWL SEAL]

● ☛☛

E.WIBIT A

DESCWFTION OF THE LOTS
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~xhibit ,, R,,

National Asaociaticm of Home Buildem
Build America Beautiful Guidelines

1 Infom all employees and subcontractor about the Build Ametica Beautiful
Program and your intent to keep the job site clean and, when possible, reduce
and recycle wastes. Explain that employee paflicipation is required and not
optional.

2 At preconstmction conferences, strese the impofiance of maintaining a clean job
site. Remind submntractora at pmgmas meetings.

● Subcontractors are responsible for monitoring their suppliem and employees.
. Send a wtitten notice promptly to any submntractor or supplier who faila to

clean up.
. Consider and handle noncompliance the same as any other contract

violation,

3 Provide containers for employee garbage and enforce the use of the containem.

. Provide designated areas for Iunti and include a revered bamel for trash.
● Designste a person to inspe~ the areas daily and pickup any trash.
. Empty contsinera regulady, aa needed.

4 Post and maintain Build America Beautiful decals at job sites to helghtan
awarenesa of the program, Traah containem should have Build America
Beautiful decals on them.

5 Develop and implement a plan to keep dirt from the constmction site off the
street. Monitor all twcks thst leave the site when it is muddy.

6 Provide and maintain entrance pads for each projact. Make sura all crews and
suppliers enter and exit tha job site at the entrance provided.

? Provide a commOn trash area for submntmctom to diepoae of traah and debris,

8 Instinct cement tmck dfivera to wash out at a designated awa on site.

9 Be abla to explain the company’a Build America Beautiful Program to site
visitom.

10 Explain the Build Ametica Beautiful objectives to subcontractor and suppfiem
who deliver or remove materials at the job site.

11 Make eve~ effoti to minimize tha waste of materials and bulk of constmction
debtia. Work with suppfiara to reduce excessive packaging.

12 Evaluata recycling opportunities for lumber, d~all, cardboad, metal and other
materials. If you chose to recycle, cleady designate recycfing bins,

13 When possible, salvage materials for reuse.

14 Dispose Of hazardous waate in acmrdance with fedeml, state, and local
requirements,



~

USE AND CONSTRUfliON AGREEMENT

(For MPDU Lots)

TIi IS AGNEMENT,l]l~delllis_ daY Or ,0 by md

between TERRABROOK CLARKSBURG, L.L.C., a Delawm limited liability compmy
!-—.

(“Terrabrook”), md MILLER AND SMITH LAND INC., a Virginia copo~io”
(’VPurchaserO*),

RLCITALS:

A. Vurcbwcr is lhe rcc sitx~pleowner of the residential building lot or 10ISlocated in

Montgomery County, Maryland (“Cotttt~”) which orodesctibod on ~ nt[ochcd10and
made a pan of this A~eement (individually, an “MPDU ‘Lot” and collwtively, the “MPDU
Lots”). ‘I”hcMPDU Ltils arc put 01’u cotnprehel>sivc plmnod unit dcvcloprnem hewn aa
Clarksburg Town Cantor, Purcho8erocquimd lhe MPDULot8fmm Temobmok imn]edinloly
prior to the execution of this Ageement,

B. Ptrmboaerplans 10constmct and SOIIrcsidonlial dwelling unils on tbc MPDU bIs

(collectively, '' Unita'' mdindividuaIly, a'1Unit''). The UniStobe comtmctedonthe MPDU

~ts by Pumhaacrm to be “MPDUS”. Aad in this A~~mmL ,,MPDUSIF m- UNU
which must besoldorleudat pricsorrentrtl mtes no ~aterthm those established by the

County for modemtely priced hoaaing = WI fofi in Ch~ter 25A of the Mtmtgome~ Comty
Code.

c. Purchuer hm or will acquire km Temabrook cenain other lots within Clwksbwg
Town Center on which Purch~er intends toconsmct residential dwelling units m be sold to
home buyem at mdet mte prices (the “Market Rate Lots”),

D. The p~ica desire to set fonh ceflain covenants, conditions, ad restrictions with
.respec!m the MPDU bta. Tcmbwk would not have sold ond cmrvcpd the MPDU Lots to
Pumhaser if Pumhwer had not agreed to subjwt the MPDU Lots to tbeae covenmts, conditiom,
and restrictions.

NOW, THEREFOM, in considemtimr of the sum of Ten Dollm ($ 10.00) ptid in hmd
by Tembrook to Pu~hwer ad for other good md valuable considemtion, the receipt md
sufficiency of which Purchuer acbowledg=, Tembrook md Puhmer a~e m follows:

1. Purchuer covenmtam Tenabmkm follows:

(s) Tho MPDU Lots shall bc developed and used for residenti~l ptttposesMd
us=ancill~ tothosepuVosesmd fornootbm use.

(b) Pttmhmer shall commenceconstmction of Uni@on tbe hfPDU Lots within
fonyfive (4S)daysaner thedate ofthis A~ement. Upon comencing constmction of Unibon
tbc MPDU LOLS.Purchaser sI1oII diligently otld comitluously pmsccutc II1Oco,lstruction to
completion;

(c) The development of the MPDU Lots, and the constmction of all
improvements upon the MPDU bts, shall be in wcotimce with the Detti led Application for tbe
MPDU Lots approved by [he County including, without limitation, the landscaping plans made a
pan of the Detailed ~pplication;

(e) Eoch MPDU Lot shall contain o total of ( )Uni[s, ollof
which shall be MPDUs;

(0 Tbc exterior building materialsused in tho constmc[ion of Iho MPDU$ gholl
be substantially equal in quality to the exterior building materials usti by Purchaer in the
c"t3s1r"cti"t] "i'dwclli!]g .t,ils"tt tllc Mwkclti tits. Purcllwer sl]nllcon~ply with ulloppiicable

County requirementa in regard to!hecmtstmctimt, offering, @dsalesoflhe MPDUs on the
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MPDU Lms md shall enter into md exmute such apeemenm md other instmmems cs the
County may require to sci fonh Purchasats obligations with respec! 10the MPDUS; OIId

f (g) Ill the cvcm ufbrvdch ofally o(d]e covellmls under this Agreement,
Tembrook may exemisc any rights or remedies which may be nvailablc m low or in equily in
regard m the breach, including, without limitation, bringing a suit for spwific performance m
olher injunctive relief. Funher, in the evem of my breach by P“rchmer of ils cove”mts set foflh
in this Ageement, md Purchaser’s failure to commence diligent and good faith effons to cure the
breach within fifteen ( 15) days after written notice by Tewabrwk is sent to Purchaser speci~ng
fihc breach (or Pumhaser’s discontinuance of those etTons ollcr commencing [he sine),
Temabrook shall be entitled to enter upon and teke possessionof the MPDU Lots. Thereafter
Temabrook shall have the right to perfom my acts \~ith respect to the MPDU Lots that
Temabrook may deem advisable, in its sole md absolute discretion, 10 satisfy tbe MPDU
requirements of the CoUty m this A~ement, imluding, without limitation, completing tho
MPDUS on the MPDU LOIS at Purchssefs expertse mtior selling or lessing the sme in
accordance with the Count~s MPDU program. Purchaserconstitutes and appoints Temabrook as
its [me md lawful atmmey in-fact with full power of substitution to complete the work in the

name of Pumh=er md additionally empowers Temabmok m follows (i) to make such additio”~
ond changes in the plans for the MPDUS os mny bc necessmy or desirnhle in the j~ld~em of
Tembrook to complete the constmction of the MPDUS (ii) to employ such conlwtom, sub-
contractors, agents, mhitects and inspectom ss may be required for this PUTOSG (iii) to pay,
settle or compromise all existing bills and claims which arc or may be liens agninst the MPDU or
= maybe nwess~ m d~irable for the completion of the work; (iv) to exwute ~1 applictiom

md cetiificates that may be rquimd in the nme of Pwhsscc md (v) to do my sad eve~ other
act with respmt to the constmction mdor sale or Iesse of tie MPDUS thst Pmhwer may do in
is ow behalf. ~Is power of attorney shsO be deemed to be imevmtile, such ~wer being
coupld with m interest. Within ten (10) days afier written request by Tombmok, Purchaser
shall execute md deliver to Tenabrook such documents contiming Tembmoks authority ad
power of attorney in this regwd as Temabrook may desire. Within thifiy (30) days afier written
dcmmd by Temabmok (which may bo mcde fmm time to time), Pumhcser shall pay to
Tembrook m mount equal to tbe costs incwed by Tembmk in coatt%tion with its
constmction, sales, or Ieming of such MPDUS, including re=onable “atmme~ fees, plus fifteen

percent (15Yo) u m adminia~mtivemd ovefiecd fee (the “MPDU Costa!t), but less the re”~,
issues, md profits of my sale or Ieme of MPDUS rmeived by Tembrook. h addition to my
other remedy available to Temabrook to ~cover the MPDU Costs, Tembrook shall have [he
right (but not the obligation) to collect md ~tein the rents, issues, md profits of my sale or IWC
of MPDUS to the extent of the ~ptid MPDU Costs. hy proceeds of such sale m leme meived
by Tembrook in excess of all unpaid MPDU Costs shall be remitted to Purchaser or its
momgagec with rm~t to the MPDU bts,

2 This A~eement shall expire m to each MPDU Lot upon the earlier of (a) twc”ty
(20) yem from the ds[e of this A@eement or (b) the substmtid completion of the Units to be
erected by Pttrchccer upon the MPDU bt rmd the initial saleof all MPDUS contained wi[hin the
MPDU Lot to bona fide third patiy purchasemin am’s length tmnsactions. Tembrook a~ees to
cxecule a release in recordable tom to evidence the termination of this Agreement.

3. The covenants, agreements, rights. benefits, obligations and liabilities created in this
Agrec,,)em shun be decnled to be C“venunls mmi”g ,vllh u“d bi”di”g upon the Iwd. This
Agrccmcm shall bind and inare to the bcncfil of Tcmnbrook, Purchaser,nnd their respective
successom and cssiqs,

4. All notices and other communications under this Ageement shall be in wriIing
and shall be deemedduly given if(i) pemonally delivered, \vith si~ed and daled receipt, (ii) sent
by reputable commercial overnight delive~ sewice, with sigoed and dated receipt. (iii) mailed by
ceflified mail, return receipt requested, timt CICSS,postage prepaid; or (iv) sent by Iclefax \vith
evidence or trunsmiaaiun und receipt [provided thut u copy is UISOsent by one 01’the ntwdtls Iialed
(Is i!cms (i) thro[)gh (iii)l, :ISfollows:
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Terrabrook CIOTE~ROOK@
42935 WUpOOi Road
Ashbuln, Virginia 20148
Attn: Tracy Graves
Fax: 703-8 j8-7380

With copies to: TEmROOKW
3030 LBJ Freeway, LB-6
Suite 1500
Dallm, Tex~ 75234
At[n: C~!hia A. Stephens,Esq.
Fa: 972-443-6192

and

JuhiI IL.Onick, Jr., Esq.
Linowes and Blochcr LLP
1010Wa~e Avenue. 10’hFloor
Silver Spring, M~htnd 20910
FJX:30I -495-9044

Purcbasen Miller mrdSmith L~d ~c,
1568 Sprin8 Hill Rod, Ste. 400
Mcbm, Virginia 22102

At~ Michael Capmtti

Fu: 703-821-2040

With copies to: Cbwles F. Stttan, Jr., Esq.
Vice President & Genera] Co””SeI
The Miller & Smith Cos.
1568 Spring Hill Road, Ste. 400

McLcm, Virginia 22]02
Fax: 703.821-2040

Ewh pmy shall be responsible for notiffing the other pmy of my chmge of tid~ss,

5. The provisions of (his Agreement are I1ot intended to create, nor shall they in my way be
inteWreted to create, a joint venture. pannemhip, or other similar relationship between the
ptiies.

6. The Rwitals set foflh in this A~eement md all Exhibits attiched to ttis Ageement ae
incoVoratcd in ad made a pm of this Agreement.

7. No delay or omission by Temabrook in exercising any right or power accming upon
Purch~efs non-compliance with or failure to perfom any of the provisions of this A~ement
shall impair or be constmed to be a waiver of my such right or power, A waiver by Tembmok
of any of the obligations of Pumhaser under this Afleement shall not be constmed IObe n waiver
of my subsequent breach of that obligation or a waiver of my other tern, covenmt or condbion

of (his Agreement.

8. All qucstiops with respect to tbe comtmction of this Ageement shall be detemined in
accodmce with the laws of the State of MaVlmd, excluding choice of laws principles.

9. Amendments to this Agreement shall be in writing, si~ed by both pmties.

I0. Each provision of this A~reement is intended 10 be severable. [i any tem or
provision of (his A%reement shall be dctemined to be illegal or invalid for any reason
whatsoever. such provision shall be severed from this A~eement md shall not alTect the validity
of the remainder of this Agreement.
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Il. This A~eement may be executed i“ co””tep~s, each of which ~hal] be ~
original, but ail of which together shall constitute one and the sme instmment,

N WITNESS WEREOF, the pwies have si~ed, sealed and delivered these presents m
their own kee act md ded ~ of the day md yew fimt written above,

WITNESS:

WfTNSSSIATTEST

TERRABROOK

TERRABRoOK CLARKSBURG, L.L,C..
a Delawae limited liability company

By Westema Mmsgement, L.L.C., a Delawwe limited
liability compmy, its authorized representative

By [SEAL]

N.nlc:

fitle

PURCHASER:

MILLER AND SMITH LAND INC.,
a Wrginia co~omtion

By [SEAL]

A~ORNEY CERTWICATION

I HE~BY CERTWY THAT I m m attorney duly Iicemed to pmcrice before the COW of
Appeals of M~lmd, md that this instrument WMprepwed by me or under my supewisiort,
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STATE/COMMONWEAL~ OF *
* 10wic

CITY/COUNTY OF *

I HEREBY CERTfFY that on this_ day of , 20_. before me, a
Now Public in md for the jtitiic[ion aforeti~ Wmondly app~ed
hewn m me (or satisfactorily proven) to be rhe of Wcstem
Maagement, L.L.C., the authorized rwr-ntative of Tetirwk Cltisburg, L.L.C.. md that such
pemon, being autioriz~ to do m, ex=umd the foregoing md mexd imment for the p~oxs
therein contained by siging the nme of the stid compmy.

fN WI~SS WHE~OF, I he~mto set my had md offlckl smi,

Now Pubtic

My comis$ion exp~ on the _ day of , —,

[NOTAR2ALSEAL]

***

STATUCOMMONWEALTH OF *
* to wit:

CfTYICOUNTY OF *

1HE~BY CERTfFY that on this _ day of , 20_, before mc, a
Now Public in md for the jurisdiction afo~d, pe~tily appad

, how 10me (or mtisfmtotily provm) to be the
of Miller nod Smith bd hc. m~ being authorized 10do w,

exmutd k foregoing md axd instmmmt for the p~~ therein conttinmf,

fN WITNESS W14EWOF, [ I}ereunto set my hmd md o~lcial sat.

Not~ Public

My commission expires on the _ day of . —,

[NOTAR2AL SEAL]

***

EMIBIT A

DESCRf~ION OF THE MPDU LOTS
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